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(Defazuare PAGE 1 

The first State 

I , J E F F R E Y W. BULLOCK, SECRETARY O F STATE O F THE STATE O F 

DELAWARE, DO HEREBY CERTIFY THAT "THE DOW CHEMICAL COMPANY" I S 

DULY INCORPORATED UNDER THE LAWS O F THE STATE O F DELAWARE AND I S 

I N GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING 

BEEN CANCELLED OR DISSOLVED SO FAR A S THE RECORDS O F T H I S O F F I C E 

SHOW AND I S DULY AUTHORIZED TO TRANSACT B U S I N E S S . 

THE FOLLOWING DOCUMENTS HAVE BEEN F I L E D : 

C E R T I F I C A T E O F INCORPORATION, F I L E D THE ELEVENTH DAY O F 

J U N E , A . D . 1 9 4 7 , A T 9 O'CLOCK A . M . 

C E R T I F I C A T E O F AGREEMENT O F MERGER, CHANGING I T S NAME FROM 

"THE DOW CHEMICAL COMPANY (DELAWARE) " TO "THE DOW CHEMICAL 

COMPANY", F I L E D THE TWENTY-THIRD DAY O F J U L Y , A . D . 1 9 4 7 , AT 8 : 3 0 

O'CLOCK A . M . 

C E R T I F I C A T E O F DESIGNATION, F I L E D THE TWENTY-THIRD DAY O F 

J U L Y , A . D . 1 9 4 7 , AT 1 : 1 5 O'CLOCK P . M . 

C E R T I F I C A T E O F RETIREMENT, F I L E D THE T H I R T I E T H DAY O F J U N E , 

A . D . 1 9 5 0 , AT 1 O'CLOCK P . M . 

C E R T I F I C A T E O F RETIREMENT, F I L E D THE FOURTEENTH DAY O F MAY, 

A . D . 1 9 5 1 , A T 1 0 O'CLOCK A . M . 

C E R T I F I C A T E O F RETIREMENT, F I L E D THE EIGHTH DAY O F AUGUST, 
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You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver.shtml 

AUTHEN. 
Jeffrey W. Bullock, Secretary of State 

TION: 7 8 2 1 5 2 9 

DATE: 0 2 - 1 8 - 1 0 

http://corp.delaware.gov/authver.shtml
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A . D . 1 9 5 2 , AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE SIXTEENTH DAY OF 

SEPTEMBER, A . D . 1 9 5 2 , AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF RETIREMENT, FILED THE TWENTY-SECOND DAY OF 

NOVEMBER, A . D . 1 9 5 4 , AT 11 O'CLOCK A.M. 

CERTIFICATE OF OWNERSHIP, FILED THE THIRTEENTH DAY OF 

OCTOBER, A . D . 1 9 5 5 , AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE THIRTEENTH DAY OF 

SEPTEMBER, A . D . 1 9 5 6 , AT 1 1 O'CLOCK A.M. 

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-NINTH DAY OF MAY, 

A . D . 1 9 5 8 , AT 9 O'CLOCK A.M. 

RESTATED CERTIFICATE, FILED THE NINTH DAY OF MAY, A . D . 1 9 6 9 , 

AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF MAY, A . D . 

1 9 7 3 , AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE SIXTH DAY OF MAY, A . D . 

1 9 7 6 , AT 8 : 3 0 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE NINTH DAY OF MAY, A . D . 

1 9 8 6 , AT 1 0 O'CLOCK A.M. 

RESTATED CERTIFICATE, FILED THE THIRTEENTH DAY OF JUNE, A . D . 
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You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver.shtml 

Jeffrey W. Bullock, Secretary of State 

AUTHENTiTCATION: 7 8 2 1 5 2 9 

DATE: 0 2 - 1 8 - 1 0 
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1 9 8 6 , AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF MERGER, FILED THE THIRD DAY OF MARCH, A . D . 

1 9 8 7 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE FIFTEENTH DAY OF MAY, 

A . D . 1 9 8 7 , AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF DESIGNATION, FILED THE THIRTEENTH DAY OF 

OCTOBER, A . D . 1 9 8 9 , AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF DESIGNATION, FILED THE FIRST DAY OF JUNE, 

A . D . 2 0 0 0 , AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE FIRST DAY OF JUNE, A . D . 

2 0 0 0 , AT 1 0 : 0 1 O'CLOCK A.M. 

RESTATED CERTIFICATE, FILED THE FIRST DAY OF JUNE, A . D . 

2 0 0 0 , AT 1 0 : 0 2 O'CLOCK A.M. 

RESTATED CERTIFICATE, FILED THE EIGHTEENTH DAY OF MAY, A . D . 

2 0 0 4 , AT 1 1 : 1 8 O'CLOCK A.M. 

RESTATED CERTIFICATE, FILED THE ELEVENTH DAY OF MAY, A . D . 

2 0 0 7 , AT 1 0 : 1 6 O'CLOCK A.M. 

CERTIFICATE OF DESIGNATION, FILED THE THIRTY-FIRST DAY OF 

MARCH, A . D . 2 0 0 9 , AT 1 1 : 2 5 O'CLOCK A.M. 

CERTIFICATE OF DESIGNATION, FILED THE THIRTY-FIRST DAY OF 
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1 0 0 1 5 1 8 4 5 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp. delaware. gov/authver. shtml 

AUTHEN. 
Jeffrey W. Bullock, Secretary of State 

TION: 7821529 

DATE: 0 2 - 1 8 - 1 0 
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MARCH, A . D . 2 0 0 9 , AT 3 : 2 4 O'CLOCK P .M. 

CERTIFICATE OF DESIGNATION, FILED THE THIRTY-FIRST DAY OF 

MARCH, A . D . 2 0 0 9 , AT 3 : 2 5 O'CLOCK P . M . 

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SEVENTH DAY OF 

JULY, A . D . 2 0 0 9 , AT 3 : 4 9 O'CLOCK P . M . 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, "THE DOW CHEMICAL COMPANY". 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES 

HAVE BEEN PAID TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE. 
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1 0 0 1 5 1 8 4 5 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t coip.delaware. gov/authver.shtml 

Jeffrey W. Bullock, Secretary of State 

AUTHENTICATION: 7 8 2 1 5 2 9 

DATE: 0 2 - 1 8 - 1 0 
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The first State 

I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "THE DOW CHEMICAL 

COMPANY (DELAWARE) " , FILED I N THIS OFFICE ON THE ELEVENTH DAY OF 

JUNE, A . D . 1 9 4 7 , AT 9 O'CLOCK A.M. 

0 4 1 4 1 2 8 8 1 0 0 

1 0 0 2 2 6 6 7 0 
You may ver i fy t h i s c e r t i f i c a t e online 
a t corp.delaware.gov/authver .shtml 

.Jeffrey W. Bullock, Secretary of State 

AUTHENTICATION: 7 8 4 1 0 6 3 

DATE: 0 3 - 0 1 - 1 0 

http://corp.delaware.gov/authver.shtml
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State of Delaware 
v: s ' " ; - IKA ' u ' ' 11 

The Secretary of State of Delaware issued a certificate for THE DOW CHEMICAL 
COMPANY whose file number is 0414128 on 03/01/2010 under request number 
100226670 for authentication number 7841063. 

, Back 

https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp?sPrintFlag=y 3/3/2010 

https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp?sPrintFlag=y
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I l l i : |M)\\ (:iiKMu:.M. CO.MT.W^ ;!>K.I.. \ \V.\UI:I 

cuantc-irt: or isconi'Dfi-rno^s 
Wl'. tin- ' ini l i t- i ; ; ! ! !-)!. in <irili"r l<> form ;i r<ir]>"r; i l i i i i i fur l l i i ' [iiirjii••*'•.< lu ' r i ' i i i i l f l r r 

^t;il><L i i iv l r t ;iii.l j>iir-ii;iiil In llli> |iri>vi~imi> ul ;iu .\t.l " I l l i r l. i-^i^lj it inv .1 ' l l lo 

i<l;ilf l.i l )< | j i \ ; i i . - . c i i l i l l i t l "'.Vll .All I 'r.ivii i in;-, ;i <:>iur:i l {:i ir| i i>r;i l i ini l,;nv" In i i -

j iroM-il .Mate ll l i t . I I I 'W i . ;iMil t i l l ' act.- aiin-riiLili.rv l l i r v i i t f . i i i i l ?ii| i| i l i. i i i i-i ital liu-rcd). 

t i l l hi-rrl'k i . ' i t i l ) .1- f i i l l t i t t^ : 

f i i . ' f : l i i r 11.mil- l'f l l i r r>.| (")i i l i i " i l \ \ i r n l i i- i i i r r i l i a f l i T ( r f r i r i t l d i a> ' l l ie 

••t: i i i i i |>;uiv ' i^ 

THK IMJW CUKMICM. CO.MP.WY (l)Klv\WAHK) 

.>'.'<<>/i./. 111.- ( ir i i i . i|>;il i i l!;ri- " f thc t:<im|Miiv -ha l l I -• l iH: i l r i i iit .Nu. llM» Wi-st 

IVislli S l i . - f l . i l l lh'- t ' i lv .>r \V i lmi i i f : t " r i . <!i>iiiilv i>f \ i - « l".;islli'. Stiiti- ' i f IK-lawarr. 

r i i r iiaiM'- ..f it- I ' - i i l i i i l a i i i t i l in r l iar;; i - t h i n - " ! ' i- Tlii- Cur jmral i i in Tr i i - t {',iimi>aiiy. 

wl a i l i l i i - - - i - \ . . . liK) \ \ i ' - l ' l i - i i l l i S l i c i - l . i i i l l l l ' t / i iy nt \\ ' i lr i>iri;;t im. (.Iiuinty nf 

\ i ' » t ia-l l .- . >ial i ' of IK'laMari-. 

I h i r t h ' I I I .- iiatuit- t»f t in ' liii-iii«*>- nf tli«- Cmni ia iu ami l l i r nf i j i ' i i . - ami imrim-cs 

l>ii>|».M'ii In U' t iai i- . i i t i ' i l . ( i rni imti ' i l . nr lu i r i i i ' i ! mi !•) i l . an- a fnlluw.'.. t i>-u i l : 

• a ' I n i i ianiiracli i i i*. | i rn i | i t i i - . | . i i \ . M- I I ami i l i 'al la i l io i t i i rats nf cVfty 

i l . ' - r i ip t i . . : ! . ..i_:.'aritt .mil lfii»r;_'aiiii-. i iat i t*. i l ni ^^l l^ l l l ' l i l^ in tlh* f i i r in o f - r a w 

i i iat i- i ia!-. i ; i l . - ' i i r i l iatr>. nr l i i i i - i i i i i ( i rnd ints ami any nllu-r t i l a t i i ! (iriMliicl.'i 

wlial—•I'M'c anil L v i P i ' i l i i ' t - i l i ' i i \ i i l I m m lli<- inani i far luM- t l i i i r n f ami )«rnilinl.-

l " I'l' i i i j i l r tniTi ' t rnm ami I'l i ln a l l l l im^> im iiU'iit t l i r r i ' ln . 

i l l . T. l tri-.MLT 111 r r - i 'a r r l i . rx i i ln i . - i l imi . la l i i i r i i lnry ami <lrvr!n|niii-i i l work 

trlal it iL' I.. .iM\ - i i l ' - lai i i •'. i 'mi i | in i iml nr i i i iM i in - . i inu k l inu i i nr «!ii i l> rn.ly 

l i i ' i r a t i i i U- k i inun. i l i - . i , \ i r i i l nr i l<-Mln| i r i l . amf l.i i n - i f i i t . <lt'vr|i'|». tnaniifai '-

i n i r . i i - i ' . apj'iv anil p rn r r a lK ileal in a i i \ .-mli <ii[.-taiii 1*. fiiiii[>*Minil nr in ix l i t re. 

I. I I n r r i - ' I . iHinl iaM'. " t - I I . Ii-asr. niaiia;.'!'. •«r i i j iy ami im|iri iv«' bi i i l i t i i ips 

ami ;•! i tn aiii l ( i r i f i ' m i a l l lliiii_!;« lu-f i l t i i t ami law l i i l for l l ic lii>ltliii<:. ilcvr|i>|>mciit 

ami ini|irnv.-ni.'iit nf l l ic -.iitn- f m n-r-iilcm •', Irai lc ani l liii>im-?.- |iiir|ii>.»rs: to Imy. 

nv.!!. n|ti'ratc. im|»rn\i ' , I IMM* aiMi occi ipv. iaml..^ ami liuililini:?* fnr lioU*!:*, ri-^* 

laiirant!^, .if i. irtim'nl l i .oi-i-- lU i r t l i np linusi--. lin-iiital?' an*' 'iTsino.-. slni»Uir»> 

nf a l l i i m i - . fnr tlic a icnni imi t lat imi nf l l ic pnl.tit- anil of ini l ivKhial- ' . 

<<!• f n trail-act ni)« i i iami lac l i i r i t i ; : l><i>iiic:'s, ami lo |>iin:has<- and sell {:<MK1S, 

»ari— ami iin-rcliandix- u-«il fnr • ' t i i l i liii.^incys. 

<ci I n luir i tias<' or ol l icrwiM- aci in i rc. IcaM-. as>>i:ii. i imil ; ;am-. j i i n l ^ c or 

nliit-iui->- ilt-(H.r<- ..f ans trai l- ' i i i i im-^. Irai lc i i iat l is. "•i>iic<-:»--imis. i iut- t i l imis. 

(.•inii i lac. ini |>ro\f i i«- i i l - . |iro<.'i-ss<> o l .-iiiy natnrc wluil-'iM-vcr, ciipvri '^l i l .-. anil 

l«-llci« paU-iit of tlie L i i i ted Slf.li-s ani l of forei i ; i i cminlr ie-i. ami tn accept ami 

grant IkctiH.-s ihcreuiiJer. 

OOOOi > 
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i f l I'll -ii lvscrilif or cause to lie <ul>scrilieti fo r . ami to piMc)ia.>^e nr otlierwi.-M; 

ai'Hiiire. hold for Invt-strJteiit. sel l , a.ssliin. transfer, [nort;;ii^e. pledpr. cxclinni>r. 

( i is lr i lx i te or ntlierwisi- tlisposc of tlie whole or any part of llle sli.iri-s of thc 

capital slock, bonds, coupons. ii(ortga}:es. dce<ls of I rus l . dcheiitures. scour ities, 

oi ' l i^ut i i i i is. notes and other evi<feiices of iiidelititlne.ss of eny corporat ion, stock 

companv or .-issiH-iation. now or hereafter exist ini ; . and whetiier created hy or 

under tiic la«s «f the State of IK'laware. or ulherwise: nnd while owners of any 

of said shares of cnpltnl sti«-k or Imnds or other propert) to exercise a i l t h f 

rii;ht.s. power? and privilepi-s of ownership of every k im i and desci ipt ion, in-

el i ldi i ip the r i i ih l to \ote thcri.-<.ii. w i th power to di-si;;nalc S'lnie |)«"rson for that 

purpose f rom time lo l ime to the »ai>!e exti-iU as natural persons inl^l it or could do. 

t p ' l o piircha.ie. ho ld . s«-ll and rci-snc the slinrcs of its own capital slock. 

l h ) To endorse, j i i iaranlci ' and stvnre thc payment ami sntisf.iclion of l ionds. 

conpoiis. nioit^a;;es. deeds o f tr i i«t. di ln-nti ir i-s. st-. iiritit-s. ohl i j ial ions Bnd evi­

dences <if indi 'iteilness. ami also lo <; ...rantee and .x-tiirc the payment or sati.'>fiiction 

of lntcn>l on " l ' l i ; ;a l io i i - and of d iv idend- mi shares of the capital st ink o f other 

cnrpoiat in i is : als. to a.-̂ sume the wfioU- ur anv pai t of the l iahi l i t ics. existinp 

or (•rn*ptitivt-. of ?ny person. i 'nr | inra l ion, f i rm or association: and to iti'f in nny 

nuii inrr any otiier (»'rsi.ii or o u p o i a t i n n wi th w l i i i l i it ha" Iiusim-ss dealings, or 

wliose sti«ks. I i i ind-. nr oi l ier oldi^at io- is are l icid or are in anv ninnner pi iaran-

I t t d Ity the t:mnp;i i i i . . and lo dn any n|ln-r acts and thinp- fur the prcscrval ioi). 

pr i ' l t -c l imi. inipruveniciit. or cidiaru-t-incnl of the valut- ol s i i ' l i stin-ks. hoinls. or 

otiiei oli i ipalinns. 

t i l \^ i lhnul in anv pa i t i cn la i l in i i l in; . ' a m nf tht; o l i j t i l s and powers of the 

( .mnpain . it i-̂  herein ex]ir>-s~l\ i l tv lared ami providi-<! that the Coiiip.tny shall 

iiavc power to do al l i h i n ^ - hc ie in l ic forc enoineriite*l. and also to issm- ur ex-

chaiiiie stoi k-. l imid- and nii ier ol i l ipat ions in pavment for property purchased or 

. ici ju'rcd hy it. or fi.r anv niher nh je i t in nr al ioi i l i t - Inisiness: lo i iorrow money 

without l i m i l : tn innrtpa;:!- -ir pl--d^e its f ranihi- j -s. r iwl or |H-rsonal property, 

ini nine and pr.dils ai cruinp to i t . any s l -nk- . lion<ls or other o ld ipa t i ins , or Jiiiy 

pio|K-tty u h u l l may IK- ucipi i rc i l liy i t . ami to scciiro any Imnils or other oldiga-

tions by it issue*! i " incurnnl . 

( j l To carry nti any .tnisines- whatsoever whici i the Company may det'in 

proper ot convi'nienl in connection w i lh anv of thtr fon-poii ip purpose* or otiier­

wise or i.hich may l>e t-ak-ulatetl. dire<t ly or indirr-t-lly. to pr t i in r le lhc interests 

of the t:ompany or lo <-rihan<-e the value of its pro|>rr ty: to condiicl its business 

!!! this Slatt-. in other State-, in l l le Distr ict of Col i imhia . in the Territori ivs and 

l.<>|i>nir« " f lhe I nit>-il Slates, and in foreign countr ies: and to ho l t l , p u r c h n v . 

nif.irlf»ai;i- arul cnnvrv r.-al and |>ersnnal propertv. i-tlher in or i-iil of the Stair 

of Dt laware. and lo have and lo exercise a l l the powtrs conferr- t l hy l i ie laws 

o f Delaware U|H>'< •.orpnralions formed tinder the act pursuant to and under 

which »hi« Company is fornMHl. 

<XKH>3 
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Thc objects ami purpo.-es spi:cified in the forejjoini; chiust-s shult, except 
i.hrn olherwi-e expressed, bc in no wise limited or rcstrictc<l by reference Itv, or 
inference from, the terms of uny olher clause; in this Certificate of Incotpora-
tion. but the objects snd purposes s|M'cified in each ot the lortgoing cln'iscs of 
this ,-\rticle shall IH- rcparded us independent ohjti.ls and purposes. 

Fourth: The total number of shares of capital s t i ' k which the Cinnpany shall 
have authoritv to issue is HXI shares, nil of which are to bo ol one class and mith a 
par VRIUC of SHI jM-r share. 

t ' j i h : The mininium amount of cajiilal wilh which lhc Company will commence 
l»iisim-ss is SHXKt. 

Sixth: The oanK- and places of residence of <-acb of the incorporBlots are 
as follows; 

.N.A.\!K 

C. S. Poabbles 

6, M. Brown 

i i . K. Webb 

HESIOKNCK 

.V liming ton, ^elawara 

Wilmington, felawaro 

Wilmington, Delaware 

>r\enth: The Comiiany is to have perpetual existence. 

t.ij:lilh: -fill- private prnjicrty of the stiHkholdeis shall iit>i IM; subject tt> lhc 
pa) ment of corporate debts to any extent whatever. 

. \ inlh: The numln-r of Diret-tors of thc Company shall be three. 

00004 
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Itl fiiithi-ram-4'. ami not in liiiiilatinn nf lIu- p n w c i s i m i l i r i t ' d bv law. the Itiuinl 

nl l l i i . c l m - .in- i \ p r i — l y a i i ( l in r i / td : 

'i'n iiiakc. alli-i. ai.ii-nd amt repeal the I n law- nf llic C o m p a n y . 

Iln- l.ninpaiiv mav l o ils liv-Iaws cnnfcr nju.ii the D i i c i l u r s pnwers and a u t h o r . 

l l ic- ai|i(i |i.,:uil to the torc^ui ic j ami to ihn-t- cxj . r r -sU i i m l r i r e d u p o n ihcm liy 

- ta t i i lc . 

T'-iilh: l?nlh till- - | i«klin)i l . ' rs and the Din-. t . . t - ..)' ihc tSiii ipany nia> hold thei r 

mcctin;;- am) tin- (n inpa i iy mav haM- ;in nlln c i.r ullii c - in such p lace or p l « c c ! 

nii | . | i l i nf (hi- Sial-' nf |)eLiwari- ;i- the l i y l a i > - iiia\ p r m i d e , and the C o m p a n y 

iii,i\ keep il- bn..k- nii|>iili- ,,f [he .s^lalc nt i ' l l a w a r c cvccpl as >illierwisc provi t lcd 

by law. 

I . l ' - t rn l l i : The l!.>iiip.iii ri-s'-r*'-- the liulil I., aiiiciiil. a l te r , change or repea l 

ai i \ pinvi^o ' i t I niilaincd ill ih i - t j-rtiticalr- nf [ r i c i pni .-ilimi in tin- manl ier , now o r 

lu i i -a l ic r pii--i iilii-il I'V till- l.iv.- nf the Male nl IW-lawaic ami ail r ights con fe r . ed on 

.-t'H k h n h l f i - lirir-in ;ir'- 'ji.iiitril siibjci I In ih i - ii--ci \ a t i n n . 

W tt r i A K S ^ tt l l f l i K o F wc. the i indi i - i ' jo . -d in. n i p . . r a | n r s . liaM- hcri-unto M:1 

i.or h a m i - .,ii.| -r . i l- ( h i - l O t i J a y nl J u n e . I 'MT. 

7 ^ / / ~̂  
III till- p i i - - . n i c n l : ( _ ^ A - < 

,*/' / . . / v . ^/^ y . . * • > > 
- ^ 

<l\ ' \ \ Of Dn.vtt \|{}; 
(;i)( Niv OF \K\v f;\.<Ti.t; 

•yZj^c-i:^Zk.-£/ 

I'd. IT l;K.\!K\Ii'iKl;KI> that nil l l . i - l O t t l «lav " t J m i c . . \ . l ) . l ' ) i : . pe r sona l ly 

cam.-Ix-f . i ie nie J J , i V U t h t n a T i i . e r i u g a ^-•larv I ' l iblic in a n d for the Counly 

and Stale ainre-aill. C. o , P e a b b l o s • '6. M. bro '^n n'xl 
H » K . W e b b • J'arti<-s tn i!»|. f . i regninp Ce i t i l i r a t c of Incorpor j i l ion , 

kiinwn tu mc prr-i-iia!lv t " In- -iiich and - i M i a l U a iknowhi lgc t l the sa id ceri tf icate 

In be llll- ai I and tli-i-d nf tin- s igners n - j x i l i \ iK and that tbe facts the re in statcti a r c 

trulv set fnilh. 

l i iMi i iiniirr mv hand an.I - c i l nf . . i l i ie lIu- dav and vear a f o i o a i d . 

^ .Nolarv P u b l i c . / 

'X. / 
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Corporations Section 
P.O.Box 13697 
Austin, Texas 78711-3697 

Hope Andrade 
Secretary of State 

Office ofthe Secretary of State 

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and 
correct copy of each document on file in this office as described below: 

THE DOW CHEMICAL COMPANY 
Filing Number: 1216206 

Application for Certificate of Authority 
Application for Amended Certificate of Authority 
Application For Amended Certificate Of 
Authority 

July 14, 1947 
May 13, 1976 
June 19, 1986 

In testimony whereof, I have hereunto signed my name 
officially and caused to be impressed hereon the Seal of 
State at my office in Austin, Texas on March 15, 2010. 

Hope Andrade 
Secretary of State 

Phone:(512)463-5555 
Prepared by: SOS-WEB 

Come visit us on the intemet at http://w\i'w.sos.state.tx.us/ 
Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services 

TID: 10266 Document: 298786730010 

http://w/i'w.sos.state.tx.us/


^ ' - /PPROVrp. VND FRED IN THE OFFICEOF 
! , . rr/SECRETARY OF STA FE 

xKit; I'J'&^. DA THIS DAY Of M Y - 19 ^ „ 

APPLICATION FOR PERMIT TO DO BUSINESS IN THE S P i l f f ^ ^ i ^ i i i W ^ ' " ^ 

I, THE DOV; CHEMICAL COMPANY (DELAWARE) 

duly orgranized and existing under the laws of D e l a K a r e hereby makes 
application to the Secretary of State of the State of Texas for a pennit to do business in Texaa for a 
period of ten years 

(AttAched hereto and mndo R part of thl« appIIcaUon Is a cop) of oHgtnal charter and all amendments thereto certified b r the 
Secretary of State of the home state of the corporation ) 

II The purpose of the business aaid corporation desires to transact in Texas is 

•̂ o manufacture, buy, sell and deal in chemicals of every 
description, organic and Inorganic, natural or synthetic, 
In the form of raw materials, iatermedlatee, or finished 
products and any other related products wha^teoever and 
by-products derived from the manufacture thereof and prod­
ucts to be made therefrom and to do all things Incident 
thereto. 

IU, a. The hoine office of said corporation to which all notices from the Secretary of State are re­

quested to be mailed is - - . . - - , , - - j - - - -
' (Street Addresa) ^ ' , ' ( i l . >,/ 

Midland _ Michigan- ' 'x'X't 'Z'^'rZ-. 

(City) ' (BtaW) - ; ' ^ ;5«; - .* ^ ' . :• - • ' 

b The stockholders of the corporation are resident citizens of the States ol.. '^fU^l,SfeL: ' . 

.. . - , - ..J.:-,M^.t,__ 
_ _ _ __ ]̂  'J^^Z.-lZ. 

c. The <»rporation now has permits to and is transacting business m the States of J.^- _ 

Jujt now qualifying in California, Illinois, Massachusetts, Michigan, 

Minnesota, Missouri, New Jersey, Ohio and Pennsylvania— 
d Its business in the State of Texas is to be transacted at _ . . . _ 

F r e e p o r t , V e l a s c o and H o u s t o n . . . . _ _ 

e The name of the manager or person in charge of said Texas business, or agency will l)e _ ' . . . . . ' -

A. P . B e u t e l , G e n ' l M g r . , T e x a s D i v i s i o n , The Dow C h e m i c a l Company, Preei^ ,or t . 
(Name) (StreetAddress) ( a i y ) (, - ' " , ' " 

rv. The number of the directors of said corporation is t b r e e and the names and residences'-
of its present t)oard of directors are as follows: _',«?" 

Name Residence and Address 

Willard H. Dow Midland, Michigan 

Earl W. Bennett Midland, Michigan 

Leland I. Doan Midland, Michigan 

' .tl i . " •• 

^ / 



V. a. The amount of tfJtyAUTHORIZED CAPITAL STOCK at>w« date is": 

Common Stock. 100 shares P a r valt^e .$1.0 . . 

Preferred Stock None shares . . . . . 

1 , 0 0 0 , 0 0 

None 

Non Par Value Common N°ne 

Non Par Preferred None 

shares 

shares 

b. The amount of the SUBSCRIBED CAPITAL STOCK of the authorized capital stock at this date 
is: 

Common Stock 

Preferred Stock 

100 shares $ 1 , 0 0 0 . 0 0 

None shares $ None 

shares, actual consideration received or to 

None 

Non Par Value Common None 

be received per share ? 

Non Par Preferred None shares, actual consideration received or to be 

received per share $ $ None 

c The amount of the PAID IN CAPITAL STOCÎ  of the authorized capital stock is: 

Common Stock shares j 1 , 0 0 0 . 0 0 

None 

None 

Preferred Stock 

Non Par Value Common 

Non Par Preferred 

shares 

shares 

shares 5 None 

d The amount of the AUTHORIZED CAPITAL STOCK PAH) IN CASH IS $ 1 , 0 0 0 . 0 0 

e Attached hereto and made a part of this application is a verified statement of the assets and 
liabilities of the corporation. 

We and each of us do solemnly swear that the facts set forth in the above and foregoing applica­
tion for a pennit to do business in Texas are true and correct 

.^^^^•^Mv o.^ ^^^^\l 
Subdvib^^j^yworn to this 

{ce i | ^^3^-SE^^^ ' f „ 

the 10th day of ^Vly Q , lV^7 

President 

<!p<;Z^ . Secretary 

Befof̂ 'frne,- thjf-andersigned authonty, on this day personally appeared 

W i l l a r d a . DDW President, and i e i and_J. _ Doan. Secretary 

ofKJec THE DOW CHEMICAL COMPANY (DELAWARE) "̂  • ' ~' 
known to me to be the persons whose names are subscribed to the foregoing instrument, who each for 
himself acknowledged to me that he executed the foregoing application for permit to do business in the 
State of Texas as the act and deed of said corporation for the purpose and consideration therein ex­
pressed, and m the capacity theiein stated r ,-• • > '.' •• 

^..GlV^ff UNDER MY HAND AND SEAL OF OFFICE, 

• - ^ S ^ i i V i l J u l y A.D. 19̂ 7 • / J ' 

this 2.0 t h day of 

\%M>m^x.i , Mj 
oUrr4%rto( Mî  

IMPORTANT NOTICE! My commiss ion e x p i r e s : 
peV' Cent of the authorized capital stock muat be sub-jcrlbod and at IcRst ten per cent paid In or $100.000 00 

bk'^ued capita) stock muat be included as a liability In tha Matement of assets and Ilablllttes of the corporation Under 
the Slate of Texas, Issued cftpltal atock Includes both the paid In capital atock and the atockholders ^lub-wrlpttona to the 

unissued capttal stock 

3 The minimum filing fee of t50 00 mirgt bc paid when this j>ennlt Is Rranted At the expiration of the flrst permit year tn 
Tfxas the correct fee due ts computed as follows Divide the sum of the Texas assets and receipts by the aum of the total assets 
and recelptt and multiply the Issued rapKal ptock by the pcrccntape so obtained The rwpUal stock employed In Texas thug deter­
mined Is subject lo a (lltn- fee of JSO 00 for the first f 10.000 00, or fraction thereof, and JIOOO for each addlttonnl J 10.000 00. or frac­
tion thereof, and the additional amount due—after credfttnj? the original 160 00 payment-—must be paid wtthin 96 days after the ex­
piration of the flrit permit >car Thc mnximum dling fee Is S25O0O0 

\ Within 30 (laj«! after the expiration ot the first permit year, tho cotporatlon must file tt flrat year franchise tax report and 
pay tho tax from date of permU up (o Mny 1st following the expiration of the flrst permit year In order to avoid penalty Although 
the franchlso lax Is a separate charge from the additional nilpK fee, both should be paid at the same time Thereafter the tax accrues 
each May I s t 

G74-12<J-«M 

1̂  -P 



ANTI-TRUST AFFIDAVIT 

STATE OF MICHIflAN. 

COUNTY OF. . . . ...Z^Eh^l 

Before me, the undersigned authority, on this day personally appeared.. .Hillard.-flj ._.D.Q'H_, 

.P.rSSl.d5.nt. _ who being by me duly sworn, deposes and says: 

ThatJEK? .TM.-POW..CMMXCAL..fi.QMPAffiL..(I)EMMAREi is not a 
trust or organization in restraint of t rade, in violation of the laws of Texas; tha t it has not, within twelve 
months next preceding the date of this affidavit, entered into any combination, contract, obligation or 
agreement to create nor which may tend to create or to carry out any restriction in t rade or commerce 
or aids to commerce, nor to fix, maintain, increase or reduce the price of any merchandise, produce or 
commodity, or any article of commerce; nor to prevent or lessen competition in the manufacture, mak­
ing, transportation, sale or purchase of any merchandise, produce or commodity, or any article of com­
merce, or in the preparation thereof for marke t ; nor to fix or maintain any standard or figure whereby 
the price of same is or has been in any manner affected, controlled or established That it has not, dur­
ing said time, entered into, executed or carried out any contract, obligation or agreement with any per­
son, corporation or association of persons not to sell or dispose of any commodity or articles of commerce 
below a common standard or figure, or to keep the price thereof a t a fixed or graded figures, or to pre­
clude a fair and unrestricted competition in the sale of any commodity or articles of commerce, or to 
regulate, fix or limit the output thereof, or to abstain from engaging in or continuing business or from 
the purchase or sale of any commodity or article of commerce partially or entirely within the State of 
Texas or any portion thereof. 

Affiant further says tha t the ^ ^ \ A . . ^ Z ^ . ^ . . P . 9 1 . . 9 m 3 1 9 A h . . 9 9 m ^ m . S j > ^ } i ^ l t ^ l . 

has not within twelve months next preceding the date of this affidavit, either directly or through the in­
strumentality of trustees or otherwise, acquired the shares or certificates of stocks or bonds, franchises 
or other rights or the physical properties or any par t thereof of any other corporation or corporations 
for the purpose of preventing or lessening or which tends to affect or lessen competition That it has not 
within said time entered mto any agreements or understanding to refuse to buy from or sell to any other 
person, corporation, firm or association of persons any commodities or articles of commerce, nor en­
tered into any agreement to boycott or threaten to refuse to buy from or sell to any person, firm or 
corporation or association of persons for the buying from or selling to any other person, firm, corpora­
tion or association of persons. 

Affiant further says that no officer of the s a i d . . T H E . . P m . . C H E M I C A L . . . C 0 M P A N Y . . l ? ? ^ 5 ^ ' 
within his knowledge, during the said twelve months, made on behalf of it or for its benefits, any such 
contract or agreement as is specified in this affidavit. ^ (\ 

/ ' President 

Sworn to and subscribed before me, this the I Q . t h - d a y of „.\^?rj A. D., 19-.^Z.. 

...e.....Vr:aj(-<ir?<i:rX^X^ 
ROSS, JR. Z / 

, ] ' ' ' " "7 Pobhc. MMhnd C „„ry ^ 
(SEAL) \ NoCl?f¥WffCT(PfiKa> ftK..5..lSU^.land ^ 

,' County, Itoaxx Michigan 
My commission expires: 

NOTE—Tbe above affidavit must be subscnbed and swom to by the president or rice-preaident or secretary or treasurer or 

two of the directors of tho corporation applying for permit 



ODeCazuare PAGE 1 

The first State 

I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES: 

"THE DOW CHEMICAL COMPANY", A MICHIGAN CORPORATION, 

WITH AND INTO "THE DOW CHEMICAL COMPANY (DELAWARE) " UNDER 

THE NAME OF "TBE DOW CHEMICAL COMPANY", A CORPORATION ORGANIZED 

AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS 

RECEIVED AND FILED I N THIS OFFICE THE TWENTY-THIRD DAY OF JULY, 

A . D . 1 9 4 7 , AT 8 : 3 0 O'CLOCK A.M. 

0 4 1 4 1 2 8 8100M 

1 0 0 2 2 6 6 7 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .shtml 

Jeffrey W. Bullock, Secretaiy of State 

AUTHENTSCCATION: 7 8 4 1 0 6 4 

DATE: 0 3 - 0 1 - 1 0 

http://corp.delaware.gov/authver.shtml


Division of Corporations - Online Services 

State of Delaware 

Page 1 of 1 

WVnsKt h'A :'iv -il ' '^i. 

The Secretary of State of Delaware issued a certificate for THE DOW CHEMICAL 
COMPANY whose file number is 0414128 on 03/01/2010 under request number 
100226670 for authentication number 7841064. 

Back 

https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp?sPrintFlag=y 3/3/2010 

https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp?sPrintFlag=y


Affroenienl of Merjfcr 

y/Zy^u ^ 7 
I AGREE.MENT O F M E R G E R , da ted iti ly-Zgy 1947 between Tlie D o w 
I Chemical Compajiy ( D e l a w a r e ) , a Delaware corporat ion, and a majority of 
I the directors thereof and T h e Dow Chemicai Coinpany, o Michigan corporation, 
.1 and a majority of the directors thereof (said corporat ions heing hereinafter 
1 sometime* collectively called thc "Const i tuent Corpora t ions ' " ) . 

] Whereas , T h c Dow Chemical C o m p a n y (De laware ) is a corparntJon duly 
;-| organized and existing under the laws of lhc Slate of Delaware, having an 
I authorized capitol stock of IOO shares, all of which are of one class and with a 
J par value of ( 1 0 a share and all of which shares of capital stock a re i u u e d 
\ a n d outs tanding and arc owned by TTic Dow Chemical C o m p a n y ; and 
\ 
\ Whereas , T h e Dow Chemical C o m p a n y is a corporat ion duly organic i d 
I a n d existing under the. laws of thc State of Michigan, having an a u l h o r i i - ^ 
I capital stock consisting of 6 0 0 . 0 0 0 shares of Cumulat ive Pre/erred StocV 
1 without par value, of which 303,869 shares Tvre issued a n d outstanding, a n d 
1 '2 ,000.000 shares of common str>ck wilhoul par value, of which 1 .248,706 

shares are issued and outs tanding: a n d 
Whereas , the Boards of Directors of thc Consti tuent Corpora t ions d e e m 

it adv-isabic that jaid corporat ions merge, and have duly approved the form 
of this Agreemeni of Merger and thc Consti tuent Corpora t ions respectively 

I desire to merge under and pursuant to the ptoviMons of the laws of the Statea 
.\ of Delaware and Michigan nnd the laws of each of such states permit «uch 
\ merger. 

J Now, Therefore, in consideration of the premises a n d of the mutual agree-
I menls and covenants herein contained, il is agreed that T h e Dow Chemical 
j Company , a Michigan corporation, shall be a n d thc same hereby is merged 
!| into The Dow Chemical C o m p a n y ( D e l a w a r e ) , a Delaware corporal ion. o n e 
I of said Constituent Corpor.»tion» and which shall bc thc survi-ving corporat ion 

J but whose name sholl b c changed to T h e D o w Chemical Company and tha t 
thr lerms and conditions of such merger a n d the m o d e of carrying the s ame 

4 into effect are and the same shall be as follows: 

I ARTICLE I 
I The name of the corporat ion (which is hereinafter referred to as the 
;| " C o m p a n y " ) i» 
\ T H E [ X ) W C H E M I C A L C O M P A N Y 

1 ARTICLE H 
I T h e principal office of the C o m p a n y shall be locaterd a t No. IOO Wes t 
;| Ten th Sfreet. in the City of Wilmington. C o u n t y of New Castle, State of D c U -
% ware. TKe name of its resident agent in charge thereof is T h e Corpora l ion 
\ Trus t Company , whose address is No. IOO West T e n t h Street, in the City of 
i Wilmington. County of New Castle, S ta le of Delaware . 
a 
;1 

mm 

•.^^SaT^-^naK'Jtf^i-iVvi.T^^^ 



I A R T I C L E n i 

3 The nature of the business of the Company a n d the objects and purposes 
i proposed to be transacted, p romoted , or carried on b y il, a rc as follows, to-wit; 
I 
4 ( a ) T o manufacture, produce , buy, sell a n d deal in chemicals of every 

^ description, organic and inorgpnic, natural or synthetic, in iKr form of raw 
! materials, intermediates, or finished products a n d any other related products 

i whatsoever and by-products der ived from the manufacture thereof and prod-
I ucts to be made therefrom and lo d o all things incident thereto. 

'I ( b ) T o engage in research, exploration, l abora tory a n d deve lopmen t 
I work relating to any substance, compound or mixture, now knovim or which 
:) may hereafter be known, discovered or deve loped , a n d to perfect, deve lop , 
I manufacture, use. apply and generally deal ii. any sucK substance, c o m p o u n d 
I or mixture. 

* (c) T o erect, purchase, sell, leaae. manage occupy and improve bui ld-
.1 ing» and to d o and peiform all things needful Hnd lawful for tha holding, 
i development and improvement of the same for residence, t r ade a n d business 
I purposes: to buy, own, opera te , improve, tease and occupy lands and buildings 
> for hotels, restaurants, apar tment houses, dwelling houses, hospitals a n d busi­

ness structures of all kinds, for the accommoda t ion of the public a n d of 
individuals. 

( d ) T o transact any manufacturing business, a n d to purchase a n d sell 
goods, w a r t s nnd merchandise used for such business. 

(e) T o purchase or otherwise acquire, tease, assign, mor tgage , p ledge 
ot otherwise dispose of any t r ade names, t rade marks , concessions, inventions, 
forrnulae. improvements, processes of any nature whntsoever. copyrights , and 
letters patent of the Uniled States and of foreign countries, and to accept a n d 
grant license* thereunder. 

(f) T o subscribe ot cause lo be subscribed for, a n d lo purchase or other­
wise acquire, hold for investment, sell, owign. transfer, m o d g a g e , pledge, 
exchange, distribute or otherwise dispose of the who le or any part of tke shares 
of the capital stock, bonds , coupons , mortgages , d e e d s of trust, debent t i res . 
securities, obligations, notes a n d other evidences of indeb tedness of any cor­
poralion. stock company or association, now or hereafter existing, a n d whether 
created by or under the laws of the Sta te of Delawrare. or o therwise ; a n d while 
owners of any of said shares of capital stock or b o n d s or other p roper ty t o 
exercise all the rights, powers a n d privileges of ownership of every kind a n d 
description, including the right to vole thereon, with power to des ignate some 
person for that purpose from t ime to t ime to the same extent as natural person* 
might or could do . 

00008 



; ( g ) T o purcl .s 'e . hold. sciJ a . : ' ri-.Uitii: ih t shares of its own capital stock. 

I ( h ) l o endorse, guurnniv: and 5ecure the payment a n d satisfaction of 
• bonds , coupons, mortgages, deeds \>5 'rust, debcntu tcs , securities, obligations 
' and evidences of indebtedness, nnd also to guarantee and secure the paymen t 
\ or satisfaction of interest un obligations a n d of d iv idends on shares of the capita! 
I slock of olher corporat ions; also to assume the whole or any par t of the Habili-
5 ties, existing or prospeclivc, ot any per«on, corporat ion, firm or associat ion: 
'J and tn aid in any iiiaiiner any utltci pc i - im or co ipora t ion with which it ha* 
I business dealing*, or whose stock*, bonds , or olher obligations ure held or aro 
j in any manner Ruaranleed by the Company , nnd to do any othei acts and 

things for fhe preservation, protection, impiovement , or enhnnccmcnt of the 
value of such stocks, bond*, or olher ubligntiuti*. 

( i ) Without in any particular lilnitinit Rny of the objects ond powers of 
the Coinpany. it is hereby i-itprc;-.3iy ilei.larcd and provided thnt the C o m p a n y 
zi-.M l.:>vc power lo d o all ihingn hereinbefore enumerated , and also to issue 
or exchange *10(k». bonds and olher obligations in payment foi p ioper ty pur­
chased or acquired by ir. or for ony other objccl in or abou t its business: to 
borrow money witiiout iimit: li> mor tgage or p ledge its franchise*, real or 
personal properly, income and profits accruing to il, any slocks, b o n d s or 
. . . l i t . o l! :^ . ' ' "*^- -• """v i>roperly which mny be acquired by il. an<l lo secure 
any bonds or olher obligations by it issued nr incurred. 

( j ) T o carry on any business whatsoever which the C o m p a n y m a y d e e m 
proper or co i ivn ien t in connection wilh any of the foregoing purposes or 

I otherwise, or whiuh n.ay be cnlculaietl. directly or indirectly, lo pruriiole the 
I interests of the Compony or tu enhance thc value of its p roper ty ; to conduc t 
J ils business in this Stale, in other Stole- in the District of Columbia , in the 
I Territoriea and Colonies of the t.'uiied States, nnd in foreign countr ies ; a n d 
I to hold. pun-hn»c, moilg,-ige a n d convey real nnd personal proper ty , either in 
I or R-.it •>? the Stale of Delaware . And to have and to exerci^e ail the powers 
\ conferred by the laws of Deia . a r c upon ••orporutions forr. •-^ u , i d . . t h r a r t 
I pursuant lo and under which thi.« Com;>ai.>- is fo rmea . 

3 Tlic objects and purposes specifieJ in the foregoing clauses shall, except 
.1 when olhefwi«« expressed, !>e in no wise limit; •! or restricted by reference lo , 
J or inference from, the terms of any other clause in this Agreement . t>ut the 
3 object* t n d purposes specihed in each of the fotegoing clauses of lhi» Ar t ic le 
j shall be regarded as independen t objec ts and purpose*. 

I ARTICI^JV • . 
T h e numt>c: "f shares into which thejpapital stocic is d iv ided is si> h u n d r e d 

thousand shares ol C*..:. dat ive Preferreo Stock without par value, four hun­
dred thousand shares of Sec..-;-'^ Preferred Stock, without par value, n n d 
twelve million share* of C o m m o n Stocn. , ' the par value of fifteen dol lars each. 
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SECTION A 

PROVISION.S RELATING T O C U M U L A T I V E P R E F E R R E D S T O C K 

Issuable in Seriea—-Special Provision* for Serie* A 

( 1 ) T h e Cumulative Preferred Stock may b e Usued from t ime to 
t ime in one or more serie*, each of auch series to have such de*ignat!ons, 
preference* and relative, participating, optional or olher special right*, a n d 
qualifications, iimitation* or restriction* thereof, as are s tated and expressed 
herein or in a re*oIution or resolutionn providing for the i»sue of »uch 
*eries, adop ted by the Board of Director* a* hereinafter p rov ided . 

( 2 ) ( a ) 303.869 share* of Cumulat ive Preferred Stock a t e he reby 
con*litutcd a* a »erie» of Cumulative Preferred Stock des ignated a* 
"Cumula t ive Preferred Stock—Serie* A " : 

( b ) T h e share* of Cumulat ive Pteferrert S tock—Ser ies A shall 
bear dividend* a t the rate of $4 per annum cumulative from July I 5, 
1947. payable in c««h quarler ly on January 15, Apri l 15, July 15 a n d 
October I 5 in each year ; 

( c ) The premium payable upon redemption, as hereinafter 
provided, of the *hare* of C u m u l a t i v : Preferred Slock—Serie* A over 
a n d above $100 a share and any accrued dividend* thereon *hall b e 
$12 a share if redeemed on or before November I, 1948. $ 1 0 a share 
if redeemed on or before N o v e m b o I. 1953, and $7 a t ha re if re­
d e e m e d thereafter; 

( d ) Upon any voluntary liquidation, di»»oIution or vrinding-up 
of the Company, the share* of Cumulat ive Preferred S tock—Ser ie* A 
•hall b e entitled to receive a t the t ime thereof $ 1 0 0 a share and an 
amoun t equal to accrued d iv idends thereon plu* a premium equal to 

I the premium which would h a v e been payable with respect there to if 
I the said *hares had been then redeemed . 

I ( 3 ) Authori ty i» hereby exprea*ly granted t o the Beard of Director*, 
j subject to the provision* of thi* Section A. tu author ize the iaaue of one 
^ or m o r e terie* of Cumulat ive Preferred Stock in addi t ion to the Cumula t ive 

PreferrecJ StO'k—Serie* A . and vrith reapect to each «uch »eric» to fix b y 
resolution or re*<jlution* providing for the i**ue of tuch *crie*: 

( a ) T h e number of share* of Cumulat ive Prefer red S tock 
which shall comprise such aeries a n d the distinctive designat ion thereof: 

( b ) Tl<e dividend rate on the nhares of such serie* (no t c s r c c d -
ing $7 a share per a n n u m ) and the da l e or da te* from which d iv idend* 
*hall accumulate ; 

00010 i 
i 
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i 
I ( c ) T h e amount of premium, if any, (not exceeding $20 a 
:j share) which the holders of shares of such setie* shall be entitled to 
I receive over and above $ 1 0 0 a share and any accrued dividends 
I thereon upon the redemption thereof or upon the voluntary l iquidatior. 
i dis-solulion or winding-up of the C o m p a n y ; 
i ( d ) Whether or no t thc share* of auch serie* ^Viall be subject 
I to the operat ion of a sinking fund *n b e appl<ed to the purchase or 
1 redemption of the shares of such series foi T*tire(jicnt and. if such 
1 einking fund b e established, the te rms a n d provi-jions iclalive lo the 
5 opeintinn thereof: and 

I ( c ) Whe the i nr not thc shBres of such series shall b e m a d e 
I convert ible in»o or exchangeable for any other class or classes or for 
I nny other -.eries cf lhc same class of stock f»f fhe Company a r d , if 

mnd" so convert ible or exchnngenble. the conversion pnce or prices 
or rates of exchange al which such c o n v e i i i ? " or exchange may b e 
iiindc nnd the method, if any. of adjusting the same. 

{••) .-Ml •hare* of an.v L,nc series of Cumula ' ' v e Preferred Stock shall 
b - nicn!--nl with each vihcr in rl l respeicls except that shares of any one 
»crlf.'< i-Miird nl l i if lr 'ent t imes mny differ ns to the da tes from which divi-
d'-nda ihereoii •Sail n r c u m u U l r : nnd all series ahall rank equally a n d b e 
i<Icnti<-.-il i.l all rrspeclit except as perm(ttr<' in l!>e foregoing provisions of 
Paiagrnoh ( 3 ) hereof. 

Dividends. 

T h e holdrr.i rri thare* of Cumulat i \ c Preferred Stock of each series shall 
be enl i l l f ' lo receive, when nnd as declared by the Boa td of Directors, divi­
dends payable in ca.^S in. but not exceeding, the amoun t fixed for such if.r'cs. 
Such dividends shall be cumulative, so that if r l ividcnds on all outstandir^,; 
Cumulative Preferred Stock of each series in the an,o>mt fixed therefor »!iall 

I nol have been pnid or declared a n d set apa r t for paymen t lor sfl past d iv idend 

period", and for the d iv idend period current a t the time, the deficiency shall 
be fully paid, or d iv idends equal thereto declared nnd sel apar t for payment . 

j but without interest 'Hereon, before a r / d ividend* on any c l a « of stock of 
the Company junior to the Cumulat ive Prefer ted Stock sh;<ll b e paid o r 
dei larcd and »et apar t for p a y m e n t 

Di\-idends sliall not be declared or pa id on ti>c Cumulat ive Preferred Stock 
.->f any one scries for any d iv idend period unless d iv idends have been, or 
n ' e cijRtempoinneously, paid or dec la ied a n d set apa r t for paynient on the 
Cuinulalivr Preferred .'^tock of all scries for the d i v i - ' - n J per iods lerminaiing 
on 'h» same and ai! •ftrlier date*. 
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Any dividend paid in an amount less than full cumulative di 'ridend* accrued 
or in arrear* on all Cumulat ive Preferred Stock then oul*landing *hall b e divid-

•j ed between the outstanding Cumulat ive Preferred Stock in proport ion to thc 
I amount* which would be distributable per share to the Cumulative Preferred 
i Stock if full cumulative dii-Jdend» were declared and paid thereon. 

I After full cumulative dividends a* aforesaid upon thc Cumulative Preferred 
'i Stock of ell *erie* then out*tanding ahall have been paid for all pa*t d iv idend 
I period*, and full d iv idends on the Cumulat ive Preferred Stock then ou t t t and-
I ing for the current dividend period shall have been declared and paid or set 
, | apar t for payment , a n d after complying with all the provisions -with respect 
I to any *inking fund or funds for any one ot more series of Cumulative Preferred 
I Stock, then, and nol otherwise, d iv idends m a y b e declared a n d paid u p o n 
I any class of stock of the C o m p a n y junior to the Cumulat ive Preferred Stock. 

I Dissolution a n d Liquidation. 

J In the event of any liquidation, dissolution or vrinding up of the C o m p a n y 
I the Cumulat ive Preferred Stock *hall b e preferred as to asset* a t well a* 

dividend* and upon any nich disaolution. l iquidation or winding up, the holder* 
of the Cumulat ive Preferred Stock of each serie* shall b e entitled to receive 
and be paid for each share thereof, out of the assets of the Company (whether 
capital or surplua) O n e Hundred Dollar* ( $ 1 0 0 ) , together with an amount 
equal lo the accrued and unpaid d ividends thereon computed to the da te of 
payment , plus a premium of such addi t ional lunount per *hare as thall have 
been fixed for such series in the event the dissolution, liquidation or winding 
up is voluntary, before any distribution of the assets shall b e m a d e to the 
holder* of any cla** of *tock of thc C o m p a n y junior to thc Cumul 'Jt ive 
Preferred Stock. All a**et* remaining- after *uch distribution lo the Cumulat ive 
Preferred Stock •hell then b e distributed exclusively among the holders of 
any cla** or cla**e* of *tock of the C o m p a n y junior to the Cumulative Preferred 
Stock. If. upon any tuch dis*olution. l iquidation or winding up . t he B*sct* 
of the C o m p a n y di*tTibut«ble a m o n g the holder* of Cumulat ive Preferred 
Stock shall b e insufficient to pay in full the preferential amount aforesaid, 
^en *uch a**et* or the proceed* thereof, (hall b e di*tributed ratably a m o n g 

the tioHer* of Cumulat ive Preferred Stock then outs tanding until there shall 
h a v e been paid in full a n d in order , first, t he sum of One H u n d r e d Dollar* 
( $ 1 0 0 ) in respect of each *hare; second, a n amoun t ra tably in p ropor t ion to 
the amoun t s to which they are respectively enti t led b y reason of accrued a n d 
unpaid dividend* computed to da t e of d i ' t r i bu t ion ; and third, the balance 
ratably in propor t ion to the amounts , if any. to which they a re respectively 
entitled by way of premium. A n y conio l ida t ion or merger with ano the r 
corporat ion, or any tran*fer *ul>stantikliy as an entirety of the p rope r ty or 
asset* of the C o m p a n y to ano ther corpora t ion or corporation*, shell b e con-
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ulrurd 'o be a voluntary dissolution, l iquidation or winding-up of thc 
Comp.-« i>- within the meaning of ihis paragraph, unless the Cumula t ive Pre-
terre-i Otock »hall thereafter have , or the holder* thereof shall b e offered 
shares »ri exchange which shall ihereafler have, in alt material respects, prcfer-
Ciiccs, rights, benefits and protccl ion similar or equal lo those which the 
holders of Cumutativr Preferred Stock a re enti t led under this Art icle IV. 

Redemption. 

T h e Company, at its option to be exercised by it* Board of Director*, may 
redeem the whole or any part of the Cumula t ive Preferred Slock or of any 
series thereof at any time, or from t ime to time, at a redempt ion price per chare 
for each series thereof, equal t c : O n e H u n d r e d Dollars ( $ 1 0 0 ) plus a premium, 
if any, of such addit ional amoun t as shall have been fixed as payab le in case 
of redemption in respect of each share of such series a n d an a m o u n t equal 
lo any accrued nnd unpaid d iv idends thereon compu ted to the da t e of 
redemption If al any lime less ihan all of thc Cumulat ive Preferred Stock 
then outstanding sliall bc called for t edempt ion , thc Board of Directors may 
."elect the series of Cumulative Preferred Slock to be r edeemed a n d if less 
than all the C m u l a l i v e Preferred Stock of any series is l o b c cal led for re­
dempt ion, the sliares to be r edeemed may be selected by lot or by such olher 
equitable melho.t as the Board of Director" in it* discretion m a y de te rmine . 
Notice oi every such redemption, stating the redempt ion da le , the r edempt ion 
price, and the plnce of payment thereof, shall be given by mailing a copy of 
such notice at lca^l thirty ( 3 0 ) days and nol m o r e than sixty ( 6 0 ) day* prior 
t o the da te fixed for l edempl ion to the holdera of record of the Cumula t ive 
Preferred Slock to be redeemed a t their respective addresnc* a* the *ame a p ­
pear on the books of the C o m p a n y . A •imilar notice shall b e publ ished a t 
least once in a daily newspaper pr in ted in the English language a n d published 
and of general circulation in the Borough of Manhat tan , thc City of New 
York. At any time after not ice of redcinpt ion ha.. 1-een given in the manne r 
prescribed by the Board of Director* lo thc holders of d o c k »o to b e r e d e e m e d 
the Company may deposit with a b a n k or trust c o m p a n y hav ing capital , 
surplus and undivided profil* of a t leB»t $ 5 , 0 0 0 , 0 0 0 , named in auch not ice, 
the redemption price, in trust, for payment on or before the d a t e fixed for 
redemption, as aforesaid, to thc respective order* of thc holder* of the *hares 
»o to be redeemed, on such endorsement to the C o m p a n y or ita nominee , or 
othcrvfisc. a* tnay be required, a n d u p o n s u n e n d e r of the certificate* for such 
shares. Upon the deposit of thc said r edempt ion price as aforesaid, or, if n o 
such deposit is made , upon the said redempt ion da t e (unless the C o m p a n y 
shall default in making payment of thc redempt ion price as set forth in such 
not ice) , such holders shall cease to be s tockholders with respect t o the said 
shares, and from and after the making of thc said deposit , or. if n o sucii 
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lepotit is made , after the redempt ion da t e ( the C o m p a n y nol having defaul ted 
in making payment of the redempt ion price as set forth in such no t ice ) , the 
Miid share* shall no longer b c transf crrablc on the books of the Company , a n d 
thc said holder* shall have n o interest in or claim against the C o m p a n y with 
respect to the said share*, bu t shall be entitled only to such conversion rights 
(if a n y ) on or before the da te fixed for redempt ion a* may b c provided with 
respect to such shares or to receive paymen t of the r edempt ion price without 
interest thereon, upon endorsement ; p rov ided , that any funds t o deposi ted by, 
the Company and unclaimed at t \ e end of one year from the da te fixed for 
such redemption *hall be repaid ',o the C o m p a n y upon it* requc*l, after which 
repayment the holder* of *uch *hare* so called for r e d c m r . i o n shall look only to 
the Company for lhe payment of the tedempt ion price thereof. A n y funds 
so deposited, which shall no l b e required for such r edempt ion because of the 
exercise of any right of conversion or otherwise subsequently to the da t e of 
such deposit, shall be re turned to the C o m p a n y forthwith. A n y interest 
accrued on any fund* so deposi ted thall be long to the C o m p a n y a n d thall b e 
paid tu il f iom time to t ime. 

In order to facilitate the redempt ion of any *hBrc» of Cumulat ive Preferred 
Stock, the Board of Direclor* i* author ized to cau*e the tran*fer book* of the 
Company to b e closed as to the *harc« to b e redeemed. 

Thc Company *halt have the right, p rov ided full cumulat ive d iv idend* o n 
the Cumulative Preferred Stock *ha]l h a v e been pa id for pa t t d ividend pe ­
iiod*. and the C o m p a n y thall not then be in default a* to any paymen t reqiured 
for nny *inking fund created vrith respect to any series of Cumulat ive Preferred 
.Slock, to purchase Cumulative Preferred Stock of any serie*. at a price not in ex­
cess of the then redempt ion price thereof, either (or the purpoae of r edempt ion 
or rc i rement ot lo be held. u*ed a n d di*poted of a t treasury share*. 

Except as may b e otherwite expre ts ly p rov ided with respect to *hares of 
••"y particular •cries. Cumulat ive Prefer red Stock purchased , acquired on con­
version or otherwise, redeemed or retired b y the C o m p a n y shall, 'upon the 
filing and recordiitg of such certificate or o ther doct iment . if any. a s m a y b e 
required or permit ted by taw. have the status of author ized a n d twtssued 
share* of Cumulat ive Preferred Stock. 

RESTRICTIONS O N P U R C H A S E O R R E D E M P T I O N O F C U M U L A T I V E 

P R E F E R R E D STOCK O R O T H E R S H A R E S O F A N Y C L A S S 

If at any time the C o m p a n y *hali h a v e failed to p a y d iv idend* in full o n 
the Cumulative Preferred Stock, thereafter a n d until d iv idend* in full, including 
alt accrued snd unpaid dividend*, on Cumulat ive Prefer red Stock outa tanding 
shall have been paid, or declared a n d set as ide for paymen t , the C o m p a n y 
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shnll nol redeem any '"umulntiv!: Preferred Stock cxce- ' . na a whote a n d shall 
not purchase any Cumulative Preferred Stock except in acoo idance wilh a 
purchase offer m a d e in w-riting or by publication (as de te rmined b y thc Board 
of Directors) lo alt hoiders of thc Cumulative Preferred Slock upon the same 
lerms. and shall not purchase o r redeem " t y other shares of any clasa ranking 
on a parity with or junior to the Cumulative Preferred Slock as to dividends 
or as fo assets. 

ACTION BY C O M P A N Y REQUIRING A P P R O V A L O F T W O - T H I R D S O F 

C U M U I J \ T I V E P R E F E R R E D S T O C K 

The Compa: ; ; ' shall nol . without ihe'afTirmallvc vole at a meeting, or the 

written consent wilh or without a meeiing. of the holders of at least two-third* 

of the then outstanding Cumulat ive Preferred Stock of all series: 

( a ) Change the express lerm* and provisions of this Article 
IV applicable to all scries of the Cumulative Preferred Stock in any 
material respect prejudicial to the holders thereof; 

( b ) Create any class of stock which ahall b c preferred o* to 
dividends or ns to assets over the Cumulative Preferred S tock ; 

( c ) Sell or lease all or subslanlially all of il* p roper ty and 
assets to . or merge or consolidate into or wilh. any other corporat ion. 

The Company ahall not. v-t(hout lhc affirmative vote at a meeting, or thc 
written conseni with or without a meeiing, of the holdeia of al least two-thirds 
of thc outstanding Cvimulativc Preferred Slock of any part icular series, change 
lhe express lerms of the special provisions for such scries as p rov ided in this 
Article IV or in the resolution or resolutions of the Board of Directors providing 
for the issue of such aerie* in any material respect prejudicial to the ho lde rs 
of shares of such scries. 

ACTION BY C O M P A N Y REQUIRING A P P R O V A L O F A M A J O R I T Y O F 

C U M U L A T I V E P R E F E R R E D S T O C K 

T h e Company thall not without lhc nfifirmafivc vo le al a meeting, or the 

written consent wilh or without a meeting, of the ho lders of at least a majori ty 

ol the then outstanding Cumulat ive Preferred Stock of all aeries, increase the 

authorized number of the shares of Cumulative Preferred Stock or create any 

etas* of *tock which *hall rank on a parity with the Cumula t ive Preferred Slock 

as lo dividends or a* to assets. 

V O T I N G R I G H T S 

T h e holders of shares of Cumulat ive Preferted Stock shall hnve n o voting 
rights, except a* provided by law and ns otherwise expressly p rov ided in thia 
Arlicle IV. unless and until the Company shall have failed to pay dividend* 
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upon *uch Cumulative Preferred Stock in an aggregate amount equal to four 
full quar te r ly dividends on any scries of thc Cumulat ive Preferred Stock a t 
the t ime outstanding. In the event of such default, the holder* ot Cumulat ive 
Prefer red Stock shall have the righl. voting separately as a d a i s at the annua l 
meet ings of the holders of C o m m o n Stock (p rov ided that at least a majori ty 
of the outs tanding Cumulative Preferred Stock is represented in person or 
b y p roxy a t jiuch meet ings) , to elect one-third (or the nearest number the re to ) 
of the membera of the Board of Directors of lhe Company until such time a* ail 
d iv idend* accumulated on the Cumulat ive f^referred Slo ' k, *h8ll have been 
paid in fu l l : ' and upon such payment in full of all d iv idends accumulated on 
the Cumula t ive Preferred Stock, such voting rights of holder* thereof *ha!I 
cease, subject to re-ve*ting in the event of each and every »ubsequent default 
of the character above mentioned. If less than a majority of outs tanding 
Cumula t ive Preferred Slock is preseni or represented at any such meeting, then 
the Cumulat ive Preferred Stock present or represented shall not vote as a 
class with the rights above specified, bu t shall have the right to vote con­
currently with and on the same ba*is as the C o m m o n Stock. 

SECTION B 

P R O V I S I O N S A P P L I C A B L E T O S E C O N D P R E F E R R E D S T O C K 

Direc tors ' Authori ty 

l l i e 4 0 0 . 0 0 0 »hare» of Second Preferred Stock *hall compri*e a cingle 
*eries t o have *uch deaignations, preferences and relative, participating, op­
tional, or other special rights, and qualifications, limitations or restrictions 
thereof, a* a re *tBted and expressed herein or in a resolution or resolution* p r o ­
viding for the i«*ue thereof, a d o p t e d by the Board of Director* a* hereinafter 
p rov ided . 

Author i ty i* hereby expre**ly granted to the Board of Directors, *ubject 
to the provi*ion» of thit Section B. to author ize thc issue of the 4 0 0 , 0 0 0 share* 
of Second Preferred Stock and with re*pecl thereto to fix by resolution or 
re*olution* providing for the i*«ue thereof: 

( a ) T h e di*tinctive desigitntion thereof*. 

( b ) T h e dividend rate on the ahare* of Second Preferred Stock (no t 
exceeding $7 .00 a *hare per a n n u m ) , the d iv idend payment da te* a n d 
the da t e or dale* from which d iv idend* shall accumula te ; 

( c ) T h e amouni of p remium if any (no l exceeding $20 a sha re ) 
which the holder* of share* of Second Preferred Slock *hatl be entit led 

10 

OOOlii 

'•'•i?SM^.W>: 
• - J - : - • • - - • - O ' ^ ' - ' - s * * ^ - " - - ' : 



lo receive over and above $ 1 0 0 a share and any accrued dividends 
thereon upon the redemption thereof or upon thc voluntary liquidation, 
dissolution or winding-up of the C o m p a n y ; 

( d ) Whether or not the shares of Second Preferred .Stock shall be 
m a d e convertible into or cxchanKcablc for *. ly other class or classes of 
stock of the Coinpany and . if m a d e so convertible or exchangeable, the 
conversion price »T prices or rates of exchange al which such conversion 
or exchange may be m a d e nnd lhe method, if any, of adjusting the same. 

Dividends. 

The i-.olders of shares of the Second f^referred Slock shall be enlitl'id to 
receive (subject to thc right of thc holders of Cumulat ive Preferred Slock of 
all series lo receive full cumulat ive d iv idends as provided in Section A of this 
.Article) wfien and as declared by the Board of Directors, d iv idends a t the 
annual rate fixed by the Board of Directors and no more, payable in c:ash 
in each year on tuch dividend paynient dates as shall bc fixed by the Board 
of Directoi*. Such dividends sfialt be cumulative, so that if dividend* on all 
outstanding Second Pteferred .Stock sball not has'e been paid or declared 
and set ap<vrl for payment foi all past d iv idend periods, and for the dividend 
pel •>d current ot the time, the deficiency .shnl! l>c fully pnid. or d iv idends 
equal ihefeto declared nnd set apar t for payment , bul w-ilhout inlcrcst thereon, 
before nny dividends on any other c'ass of stock of the C o m p a n y olher than 
the Cuniulalive Preferted Sto-k. shall bc paid or declared a n d set apar t for 
payment . 

Any dividend paid in an amoun i less than full camula l ive dividend* 
accrued or in arrears on all shares of Second Preferred Slock then out t tanding 
shnll be divided equally among such outs tanding shares. 

After full cumulative d iv idends as aforesaid upon the Second Preferred 
Stock then outstanding ihall have been paid for all past d iv idend period*, a n d 
full dividend* on the Scrond Preferred Slock then outs tanding for the current 
dividend period shall have been declared and paid or »cl apar t for payment , 
then, and not otherwise, d iv idends m a y b e declared and paid upon any cla*s 
of stock of the Company junior to lhe Second Preferred Stock. 

Dissolution and Liquidation. 

Subjecl to thc prior right of the Ci imuUtivc Preferred Stock to be pa id in 
full a* provided in Section A of this Article, the Second Preferred Stock shall 
be preferred as to assets aa.wcll as d iv idends upon the distoiut ion. l iquidation 
or winding-up of the Company , a n d upon lhe happening of su th event, the 
holders of the Second Preferred Stock shall be enlillcd to receive and b e paid 
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for each share thereof, out of thc aMcts of the C o m p a n y (whcihcr capital or 
surplus) O n e H u n d r e d Dollars ( $ 1 0 0 ) , together with an amount equal t o 
the accrued a n d unpaid dividends thereon computed to the da te of pajmient, 
plus a p remium of such addit ional amount per share as ahall have been fixed 
by the Board of Directors in the event the dissolution, liquidalion or winding-
up is voluntary, before any distribulion of the assets shall be made to the 
holders of any class of stock of thc C o m p a n y junior to the Second Preferred 
Stock. All assets remaining after tuch distribulion to the Second Pre­
ferred Stock shall then b e distributed exclusively a m o n g the holders of any 
class or classes of stock of the Company junior to thc Second Preferred Slock. 
A n y consolidation or merger with another corporat ion, or any Iransfer 
substantlnlly as an entirely of lhe proper ty or assets of the Company to 
another corpora t ion or corporations, shall b e construed to bc a voluntary 
dissolution, liquidalion or winding-up of the C o m p a n y wiihin the meaning 
of this paragraph , unless the Second Preferred Stock thall thereafter have, 
or the holders thereof shall bc offered sharea in exchange which ahall 
thereafter have. In all material respects, preferences, rights, benefits and 
protection similar or equal to those which the holders of Second Preferred 
Stock are enti t led under this Arlicle. 

Redempt ion . 

The Company , at its option lo be exercised by ita Board of Directors, may 
redeem the whole or any part of tVic Second Preferred Slock at any l ime, or 
from time to time, at a redemption price per share equal t o : One Hundred Dol-
liirs ( $ 1 0 0 ) . plus a premium of such addi t ional amoun t as shall have been 
fixed by the Board of Directors nnd an amoun t equal to any accrued and 
unpaid d iv idends thereon computed to the d a t e of redemption. If a t a n y 
time less than alt of the Second Preferred Stock then outstanding si-all be 
called for redempt ion, the shares to b e r edeemed may bc selected by iot or 
by ."urK otiier equitable me thod a* thc Board of Directors in it* diicrt . t ion 
may determine. Notice of every such redempt ion . *tating the r edempt ' on 
dale, liie r edempt ion price, and the p lace of paymen t thereof, shall b e ijiven 
by mailing a copy of such notice at least thirty ( 3 0 ) day* and not m o r e than 
sixty ( 6 0 ) days prior to the da l e fixed for r edempt ion to the holders of 
record of the Second Preferred Stock to be r edeemed at their respective a d ­
dresses as thc same appear on lhe books of t he C o m p a n y . A similar notice 
shall be published a t least once in a daily newspaper printed in the English 
language and published and of general circulation in thc Borough of Man­
hat tan. T h e City of New York. A t any time after not ice of redempt ion haa 
been given in lhe manner prescribed by the Board of Dlrectora to the holder* 
ot stock to lo be redeemed, thc C o m p a n y may deposi t with a bank or trust 
coinpany having capital, surplu* a n d undiv ided proF.ts of at least $5 ,000 ,000 , 
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named in such notice, the redemption price, in trust, for payment on or before 
the da te fixed for redemption, as aforesaid, to the respective orders of the 
holders of the shares so lo be redeemed, on such endorsement to the C o m p a n y 
or ila nominee, or otheiwise. aa may be required, and upon surrender of the 
ccrtificuitea for tuch shares. Upon the deposi t of thc said redempt ion price 
as aforesaid, or, if no such deposit ia m a d e , upon the said redempt ion da t e 
(unless the Company shall default in making payment of the redempt ion price 
as set forlh in such not ice) , auch holders shall cease to b e s tockholders with 

I respect to the said shares, and from and after the making of the said deposit , 

I or, if no such deposit is made , after the r edempt ion da t e ( the C o m p a n y not 
I having defaulted in making payment of the redempt ion price as act forth in 
I auch not ice) , the aaid sl.ares shall no longer b e transferable on the books of 
I the Company , and the said ho lders shall ri:«ve no interest in or claim against 
••| thc Company with respect to the said shares, except ( a ) the right to receive 
; | payment of the redemption price without interesi thereon upon endorsement 
I (if required) and surrender of their certificates, a n d ( b ) thc right to exercise 
I on or before the da te fixed for redempt ion the rights (if a n y ) no t theretofore 
I expiring whl-.h the holder thall have lo convert the thare* so called for 
'7̂  redemption into Common Stock of the Con ipany ; provided , that any funds 

so deposited by the Company a n d unclaimed at the end of one year from the 
da te fixed for such redemption shall be repaid to lhe C o m p a n y upon ils request, 
after which repayment the ho lders of such sharea so called for r edempt ion 
shall look only to lhe C o m p a n y for the payment of thc redempt ion price 
thereof. Any funds so deposi ted, which shall not be required for auch re ­
demption because of thc exercise of any right of conversion or otherwise 
subsequently fo the dale of such deposit , shnll b e re turned to the C o m p a n y 
forthwith. Any interest accrued on any funds so deposi ted ahall be long to 
the Company and shall be paid to it from t ime to t ime. 

In order lo facilitate redempt ion of any shares of Second Preferred Stock, 
the Board of Directors ia authorized to cause the transfer books of the C o m p a n y 
to be d o t e d aa to the tha re t to b e r edeemed . 

The Company shall have the right, p rov ided full cumulat ive d iv idends on 
the Second Preferred Stock shnll have been paid for paat d iv idend per iods, 
to purchaac Second Preferred Stock, a l a price not in exceas of the then 
redemption price thereof. 

Any shares of Second Preferred Slock which a t any time have t>een 
purchased, ncquired on converalon or otherwise, r edeemed or ret i red b y the 
Company ahnll be cancelled a n d ahall unde r no ciicumatancea b e relasued 
nnd the Company shall from t ime to t ime take appropr ia t e aci ion to reduce 
the number of shares of Second Preferred Stock accordingly. 
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RESTRICTIONS ON P U R C H A S E O R R E D E M P T I O N O F S E C O N D 

P R E F E R R E D STOCK O R O T H E R SHARF_S O F A N Y C L A S S 

J U N I O R T H E R E T O . 

If at any time the C o m p a n y shnll have failed lo pay d iv idends in full 
on the Second Preferred Stock, thereafter a n d until d ividends in full, i n d u d i n g 
all accrued ond unpaid dividends, on the Second Preferred Stock outatanding 

I ahall have been paid, or declared a n d set n^ide for payment , the C o m p a n y 
I ahall not redeem any Second Preferred Stock except as a whole a n d shall not 
i purchase any Second Preferred Stock except in accordr.nce with a purchase 
I offer mode in writing or by publicat ion (as determined by thc Boa ' - j of Di-
I rectors) to all holdera of thc Second Preferred Stock upon the same .terms, 
» and shall not putchaae or l edccm a n y olher shares of any class ranking on a 
I parity with or junior to the Second P r e f e n e d Slock as to d iv idends or as to 
I BsseU. 

S 

s 

ACTION BY C O M P A N Y R E Q U I R I N G A P P R O V A L O F T W O - T H I R D S 

O F S E C O N D P R E F E R R E D S T O C K 

3 The Company shall not . without the affirmative vole at a meeting, or the 
i • w i t t e n conseni wilh or without a meet ing, of the holders of at least two-thirds 
I of thc then outstanding Second Preferred S lock : 

S ( a ) Change the express t e rms of the special provisions appl icable to 
I the Second Preferred Slock as p rov ided in thia Article IV or in tlie reso-
5 lution or resolutions of the Board of Directors providing for the issue of 
I said *lock in any material respect prejudicial to the holders thereof: 

I ( b ) Cieate , or increase ' h e author ized number of shares of, any 
I class of stock which shall b e preferred as to d iv idends or as to asset* over 
I the Second Preferred S tock ; 

I 
I ( c ) Sell or Iea*e all or substantial ly all of its p roper ty a n d assets 
4 to, or merge or consolidate into or with, any other oorporat ion. ^ 

ACTION BY C O M P A N Y R E Q U I R I N G A P P R O V A L O F A M A J O R I T Y 

I O F S E C O N D P R E F E R R E D S T O C K 

The Company shall not without the affirmative vo te a t a meeting, or the 
written consent with or without a meet ing, of the ho lde r t of a t least a major i ty 
of the then outs tanding Second Preferred Stock, increase the au thor ized 
number of the shares of Second Prefer red Stock or create any class of s tock 
which shall rank on a pari ty wilh the Second Preferred Stock e t to d iv idends 
or as to assets. 
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VOTING R I G H T S 

T h e holder* of *hare* of Second Preferred Stock *hall have no vot ing 
right*, except a* p rov ided by law a n d a* otherwisescxpre**|y provided in this 
Article, unless a n d until the Company thall have failed to pay d iv idendt upon 
tuch Second Preferred Stock in an aggregate amoun t equal to (our full quar­
terly d iv idends on the Second Preferred Slock a t the time out t tanding. In 
the event of such default, the holder* of Second Preferred Stock *ha!l h a v e 
the right, voting separately a* a cla*s at the annual meeting* of the holder* 
of C o m m o n Slock (provided that at lea*t a majori ty of the out*tanding 
Second Prefer ted Slock i* represented in peraon or by proxy at *uch meet­
ing*), to elect one-third (or the neare*t number there to) of the member* of 
the Board of Directors of the Company until »uch time a* all dividend* 
accumulated on the Second Preferred Stock *hall have been paid in full; a n d 
upon *uch paymen t In full of all dividend* accumulated on the Second 
Preferred Stock, *uch voting right* of holder* thereof *hall cea*e, *ubject 
to re-ve*ting in the event of each and every subsequent default of the character 
above ment ioned. If less than a majority of outstandii .g Second Preferred 
Slock I* pre*ent or repre*ented at any *uch meeting, then the Second Pre ­
ferred Stock present or represented shall nol vote a s a class with the right* 
above *pecified, but *hall have the right to vo le concurrently with a n d on 
the *ame baai* a t the C o m m o n Stocic. 

SECTION C 

C O M M O N S T O C K 

T h e aharea of C o m m o n Stock ahall all b e of o n e and the aame da** a n d 
(subject to lhe pro-visions of Sections A and B of this A r t i d e IV) shall h a v e 
full vot ing powers and equal rights of part icipation in dividends a n d a*aets 
of the Compony . 

SECTION D 

P R E E M P T I V E R I G H T S 

N o s tockholder of the Company , of whatever d a s * or series, shall, as such 
holder , h a v e a n y preempt ive or preferential right of subscription to any s lock 
of any claas of the Company or io any obligations convert ible into stock of 
the C o m p a n y isaued or sold or to a n y right of subscription to or to a n y w a r r a n t 
or opt ion for the purcha*e of any thereof, o ther than such (if a n y ) a s t he 
Board of Director* of the Company , in il* di*cretion. m a y de tenn ine from 
t ime to t ime. 
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A R T I C L E V 

T h e minimum amount of capital wilh which thc C o m p a n y vrill commence 
business ia $ 1000. 

A R T I C L E V I 

T h e C o m p a n y ia to have perpetua l cxiatencc. 

A R T I C L E VII 

T h e private propei ty of thc s tockholders shall not b e subject to thc pay­
ment of corpora te debts lo any extent whatever . 

A R T I C L E V i l l 

.At all elecliona of dlrectora of thc C o m p a n y , eoch stockholder enti t led 
lo vole ahall b e entitled to as m a n y votes as shall equal the number of shares 
held by him multiplied by the number of directors t o be elected, a n d m a y 
cast nl! of such votes for a single director or m a y di*tTibule them a m o n g the 

I number lo bc voted for, or any two or m o r e of them as he may see fit. 

I The number of the Director* of the C o m p a n y «hall be fixed from t ime to 
I time by tiie By-law* and the n u m b e r m a y b e increased or decreased a* 
I therein provided. In case of any increase in the number of Director*, the 
I addi t ional Directors shall be elected a s provided by the By-lawa, b y the 
J Directors or by the stockholders a t a n annua l or special r. setlng. In case 
a of nny vocancy in the number of Directors , the remaining Director* by affirma-
1 live vote of a majority thereof m a y elect a auccetaor to hold office for the 
I unexpired portion of the term of thc Director whose place is vaca ted a n d 
« until his successor shall be elected a n d qualified. 

I In furtherance, and not in l imitat ion of the powers conferred by law, thc 

I Board of Directors are expressly au thor ize i l : 

I ( a ) T o make, alter, a m e n d or repeal the By-low* of the C o m p a n y . 

I ( b ) T o remove a t any t ime a n y officer elected or appo in ted b y the 

J Board of Directors bul oniy by the affirmative vote of a majority of the 
I whole Board of Directors. A n y o ther officer of thc Company m a y bc 
1 r emoved at any time by o vo te of the Board of Directors, or b y a n y 
J commit tee or superior officer upon w h o m such power of removal m a y b e 
•§ conferred b y the By-laws or h y the vo t e of the Board of Directors. 
4 

^ ( c ) T o designate, b y resolut ion F>as»ed b y a majori ty of t he who le 
I Board , two or more of their n u m b e r t c consti tute an Executive C'^rr'rnittee. 
'i which, to the extent p rov ided in said resolution or in the By-law* o t the 
5 Company, shall have and exercise t he powet • of the Board of Director* 
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in the managemenl of the business and nffnirs of thc Company , a n d sh^lt 
hnve power lo authorize the seal of thc Compony to be affixed to d t 
papers which may require it. 

I o designate any other slonding committees by the affirmative vo te 

of a majority of the whole Board, and such standing commit tees ahall h a v e 

and may exercise such powers as shall b e conferred or au thor ized b y the 

By-laws, including lhc power lo ciiisc the seat of the Corpora t ion to b e 

affixed lo any papers which may require il. 

( d ) From time lo time to fix nnd lo vary lhe aum to b e reserved 

over nnd above its capital stock paid in before declaring any d i v i d e n d s ; 

to direct and determine the use and disposition of any surplus or net profits 

3 over ond above the capital slock paid in: to fix the time of dec lar ing a n d 

1 paying nny dividend, and. unless otherwise provided in this A g r e e m e n i 

5 or in the By-laws, to de termine the amouni of any d iv idend. All sums 

.i re"ervcd as working capital or c*herwi!ie may be applied from t ime to 

I time to the acquisition or purchase of ils bonds or olher obl igat ions or 

I aharea of its own capital stock or other p:oper ly lo such extent a n d In 

i such m.-inncr and upon such lerms ns the Board ol Li rec tors shall d e e m 

I expedient and neither thc storks, bonds, or other p roper ty so acqui red 

1 ahnll be regarded as accumulated profits for '.he purpose of declar ing or 

I paying dividends unless olhcrw-isc determined by lhe Board of D i r e d o r s , 

I bill ahntes of such capital stock so purchased or ncquired m a y b e resol-d, 

I unless ."'jch shares shall Have been retired for thc purpose of dccrcas lcg the 

I Company s capital stock as p rov ided by low. 

:l 
I ( e ) From lime to time to de te rmine whether and lo wha t extent , 

I nnd at what time a n d places and under what condit ions nnd regula t ions 

I thc accounls and books of the C o m p a n y (olKcr thnn 'he stock l e d g e r ) , 

I or any of them, shall be f̂ -:-. lo ii.c inspectio;, i~* s tockho lde r s ; a n d 

no stockholder shall have any righl lo ii.sp.'ct a n , eccount or b o o k or 

document of thc Conipnry , except as conferred hy at >t-jle ~» au thor i zed 

by thc Board of Directors or by a resolution of the t lockholucr t . 

(f) T o authorize, and cause lo be executed, tnortgnges a n d liens 

upon the real a n d personal proper ty of the Coinpany. 

A R ^ n C L E IX 

No contract or olher transaction belween the C o m p a n y a n d one o i m o r e 

of ila ciiTecfo:*. officer* or *tockholders. or between the C o m p a n y a n d nny 
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other corporation, firm or association, in which o n e or m o r e of its directors, 

officers or stockholders a re officers, directors or s tockholder*. »hall b e either 

void or voidable (1 ) if a t a meeting of the Board of Director* or commit tee 

authorizing or ratifying the contract or transaction there is a quo rum of per*ont 

not t o interested in the contract or other transaction, a n d »uch contract or other 

frantaction is approved by a majority of *uch quorum, or ( 2 ) if the contract or 

other transaction in ratified a t an annual or special mee t ing of stockholder*, 

or ( 3) if the contract or other transaction i* just a n d reasonab le to the Company 

at the time it is made , authorized or ratified. 

A R T I C L E X 

Ejsch officer, director, or member of any commi t t ee designated by the 

Board of Director* *hall, in thc performance of his dut ies , b c fully protected 

in relying in good faith upon the book* of account or repor t* m a d e to the 

Company by any ol it* official* or by an independen t publ ic accountant or 

by an apprni»er •elected wjth reaionable care by the Board of Directors or 

by any such committee or in relying i-i good faith u p o n o ther record* of the 

Company. 

A R T I C L E XI 

Each director and each officer ( an d his heir*, executors a n d admini*tralor*) 

shail be indemnified by the Compiany again*! expenses reasonably incurred 

by him in connection with any action, *uit or p roceed ing to which he may b e 

m a d e a party by reason of his being or having been a d i rec tor or officer o t the 

Company or. at it* requett , of any olher corpora t ion of which it i» a atockholder 

or creditor and from which h e ia not entitled to b e indemnified, (whe the r or 

nol he continue* lo be a direclor or officer a t the t ime of incurring auch 

expenses) except in respect to mat ters as t o which he shall b e finally ad judged 

in such action, suit or proceeding to b e liable for negl igence c r mi*conduct ; 

in the event of a *ettlement of any such act ion, suit o r proceeding , indemnifica­

tion thall be provided only in connection wi th such ma t t e r s covered b y the 

settlement as to which the Company is a d v i t e d b y couuael that the p e r t o n 

to be indemnified did no t commit a b reach of du ty . T h e foregoing right of 

indemnification thal l not b e exdusive of o ther r ights t o which he m a y b e 

entitled. 

A R T I C L E Xl l 

Both the s tockholders a n d the director* of the C o m p a n y m a y hold their 
meeting* and the C o m p a n y may have a n office or offices in such place or 
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I places outside of lhe State of Delaware as the by-laws mo;, provide «>nd the 
I C o m p a n y may keep its books outside of the Stale of Delaware except au 
J otherwise provided by law. 
f 
I A R T I C L E x m 
I 
I T he Company hereby reserves the right lo amend, alter, change or repeal 

any provision contalnrf^ in, it» Certificate of Incorporation in the manner now nr 

I hcieiafler prciK.rib'ed by the laws of the Stale of Delaware a n d all right* 
conferred on stockholder* therein are granted subject to this reservation. 

I A R T I C L E XIV 
I Thi* Agreement and the merger herein provided for shall become effective 
.̂  and the separate existence of I he Dow Chemicnl Company , a Michigan cor­

porat ion (except insofar as it may b e continued b y s ta tu te ) shall cea te a* 
I toon as ( a ) this Agreement shall have been adop ted , app roved , signed and 
I acknowledged In accordance wilh the taws of thc Stales or De laware a n d of 
I Michigan and certificate* of itt adopt ion anc approval executed in accordance 
'I with tuch lawt and ( b ) thit agreement ana —"h cerlificatcs shall have been 
i filed in the office of the Secretary of Stale of Delaware and in the office of the 
I Secretary of Slate of Michigan. 
a • • 

( A R T I C L E X V 

T h e By-low* of The Dow Chemical Company (De laware ) shaii icmain thc 

I By laws of the Compony. except lht,l said By-laws shall be a n d they he i cby 
,^ a re changed by the addit ion of thc following seciion: 
I 3 . 1 . T h e business of the Company shall be managed by the 
I Board of Director*. T h e number of Directors thall be nine, bu t 
I the number may bc altered by amendmen t of these By-Laws, 
's Each Director *hall a t all t imes be the holder of C o m m o n Slock 
I of th» Ccnipony. 

i 

00025 
19 

- ^ ^ Z - :'.-•'• , .-. l l ^ L ^ - * * : ' 



I 
t 

I 
•i 

,| 

I ARTICLE XVI 

I The names and places of residence of the persons who .ire to be directors 
I of the Compony until their successors shnll have been chosen according to its 
i By-lav-s ant! shall have duly qualified, are as follows: 
5 Name Place of Residence 
I E. O. Barstow 802 W. Main St. 
I Midland, Michigan 

I E. W. Bennett — - . 7 1 4 W. Main St. 
I Midland, Michigan 

j J. S. Crider 260 Hanna Building 
,1 Cleveland, Ohio 

L I. Doan 1018 W. Main St. 
Midland. Michigan 

A .B .Dow 315 PostSt. 
Midland, Michigan 

W. H. Dow 923 W. Park Drive 
MidL-ind. Michigan 

M. E. Putnam 2011 Hill Court 
Midland. Michigan 

C. J. Strosacker_. 907 W. Park Drive 
Midland, Michigan 

W. R. Veazey 530 N. Saginaw Road 
Midland. Michigan 

The names end places of residence of the pertons who are to be officers of 
the Company until their successors arc chosen or appointed accordinj to the 
By-laws of thc Company, are a* follow*: 

Name Office Place of Retidence 

W. H. Dow Preadent 923 W. Park Drive 
Midland, Michigan 

E. W. Bennett .- .Vice Pterident and TreB*urer_..7 14 W. Main St. 
Midland. Michigan 

L I. Doan Vice President and Secretary—1018 W. Main St. 

Midland. Michigan 

E. O. B*rstow__.Vlce President : 802 W. Main St. 

Midland, Michigan 

C J. Stro5acker_..Vice President ______-907 W. Park Drive 

Midland. Michigan 

M E. Putnam.- .Vice President „__20II Hill Court 
Midland, Miduson 
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I A R T I C L E X \ ' I I 

I T h e manner and basis of convert ing the shares of the Consti tuent Cor-
i poration* into the share* of the C o m p a n y shall be aa follows: 
•? 

I T h c holdera of stock of T h e D o w Chemical Company , a Michigan corpora-
•̂  tion. one of the Consti tuent Corporat ions, shall be entitled and required t o 
I surrender the certificates of tuch stock held by them which certificates ahall 
I be duly endorsed for tranafer and lo receive in cxcha.ige therefor, certificate* 
i of stock of the C o m p a n y as follows: 
I 
^ One share of Cuniutolive Preferred Stock of the Coinpany for each share 
j of Cumulat ive Pteferred Slock of The Dow Chemical Company , a Michigan 
J corporal ion. held by them nnd four shares of Common Stock of the C o m p a n y 
:•; for each share of common slock of T h c Dow Chemical Company , a Michigan 
-J corporat ion, held by them. 

i In view of the fact that T h e Dow Chemical Company, a Michigan cor-
it porat ion. owns all of the outstanding capital stock of the Company , whicJi 
; is the surviving corporation and shnrc* of slock of the C o m p a n y a re to b e 
I issued to the stockholders of T h e D o w Ch;mical Company , a Michigan 
I corporat ion, thc iharcs of capital atock of the Company issued and outs tanding 
I on the effective da te of this Agreement a n d held by T h e Dow Chen>ical 

Company , n Michigan corporation, nnd nil rights in respect thereof thall cea te 
t o exist and the ceilificatet for such t h a r e s of slock shall b e cancelled. 

A R T I C L E XVIII 

U p o n thit Agreement becoming effective, the a tse l t a n d liabilitiet o i 
The Dow Chemical Company , a Michigan corporal ion. shall be taken up on the 
books of the Company at the amoun t at which they shall at that t ime be 
carried on the books of T h c Dow Chemical Company , a Michigan corporat ion. 

A R T I C L E XIX 

O n the efleetive da te of this Agreemen i . the Cornpany shall *ucceed with­
out o lher transfer lo all lhe rights and p roper ty of The Dow Chemical Coinpany . 
a Michigan corporation, and *hall b e subject to. and hereby expressly assumes 
liability for the due and punctual paymen t of, all the deb ts a n d liabilities of 
T h e Dow Chemical Company, a Michigan corporal ion. in the r ame manne r 
as if the C o m p a n y hnd itself incurred t h e m : all right* of creditor* a n d lieiu 
upon lhe p iope r ty of each of the Const i tuent Corporat ion* thai] b e p r e t e t v e d 
unimpaired, limited in lien lo the p roper ty affected hy tuch lieni immediate ly 
prior to the effective da te of thit A g r e e m e n t . 
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Tlic Dow Chemical Company, a Michigan corporat ion, agrees that ftom 
l ime to t ime a* and when requested b y thc C o m p a n y , or by its aucccstort or 
assigns, il will execute and deliver or cause to b e executed and delivered all 
such deed* and other instruments, and will take or catitc to be taken tuch 
further or other action, a t the C o m p a n y may d e e m necessary or desirable, in 
o r d e r to vest in and confirm to the C o m p a n y title to and potsest lon of all the 
p rope i t y . rights, privileges, powers, franchises n n d immunities of T h c D o w 
Chemical Company, a Michigan corporat ion, a n d olherw-ise to carry out the 
inleni and purpc-^e" cf this Agreement , 

The Cr.ir.i>t..iy thall pay all expentea of carrying thit Agreement into effect 
a n d of acccmplithing the merger. 

A R T I C L E X X 
'4 
. | This Agreement thall be tubmit ted to ^hc t t ockho lde r t of the Consti tuent 

Corpora t ion* aa provided by the laws of the S ta les of Dela-ware and Michigan. 
a n d upon the approval thereof aa therein p rov ided b y the holders of the 
outs tanding shares of capital i tock of each of the Conatituent Corporat ions , 
shall be deemed and taken lo be the A g r e e m e n i and Act of Merger of the 
Consti tuent Corporations. Upon this A g i c c m c n t becoming effective, il thall 
consti tute the certificate of incorporation of the Company . 
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In Witnes t Whereof, this agreement has been signed by a majori ty of 
the directors of each of the Constituent Corporat ions a n d each of the Contt i tu-
enl Corporat ions haa caused its corporate seal lo b e hereto affixed a n d a t te t led 
by thc t ignature oT i t s Secretary cr Asslstani Secretary, all a t of the d a y o n d 
year first above w p t t e n . ' ^ 

,W^S?vOu 

Attest: 

Major i ty of the Directors of 
The Dow Chemical Company 

(Delaware) 

Secretary 

'X7 

- ^—: : : ;» ' *T^ 

e-i> 

'Z^lZZfZ^^Zy 

t.'i.h'1/^.,^^J'UA. 

- ^ ^ 

A Majority of the Direetors of 
T h * Dow Chetmeo] C o t n p a n 7 

Attest: 
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C O N S E N T O F H O L D E R S O F A L L O U T S T A N D I N G SHARF.S O F S T O C K 

O F 

T H E D O W CHEMICAL C O M P A N Y ( D E L A W A R E ) 

The unders igned. T h e Dow Chemical C o m p a n y , a Michigan corporation, 
as the registered holder and owner of all outs tanding shares of capital slock of 
T h e Dow Chemical Company ( D d a w a r e ) , a Delaware corporation, to wit, 
! 00 shares of the par value of $ 10 each, all of one class, and pursuant to Sec­
tions 59 a n d 81 of the Ceneral Corporat ion Law of the Sla te of Dcla^varc, 
hereby waives all notices required under said Scciion 59 and opproves, 
a d o p t s a n d consents lo the foregoing Agreemen i of Merger of The D o w 
Chemical Company, a Michigan corporat ion, into T h e Dow Chemical Com­
pany ( D e l a w a r e ) , a Delaware corporation. 

In Witness Whereof, the undersigned has caused this instrument to b c 
executed b y ils President and it* corpora te seal, to b e hereunto affixed ond 
atteated by its Secretary, this 22«. |^ d a y of .July, 1947. 

T H E D O W C H E M l t A L c d ^ P A N Y 

By... I U A K M A , 
> , • I Prcs ld in t 

.•\itest: 'Z. . 

z t ^ . t:t ,r^rr-
Secretary 
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I of July. 1947 

' 

I 

.'I ' • * X ' • • - ' * • ' 

CERTIFICATE OF SECRETARY 

OF 

THE DOW CHEMICAL COMPANY (DELAWARE) 

I. Le/tti/ J-. ^ ' i h . Secretary of The Dow Chemical Company 

(Delaware), a Delaware corporation, hereby certify that the Agreement of 

Merger on which this certificate is made, after firsl being aigned by a majority 

of the director* of The Dow Chemical Company (Delaware) and a majority 

of the Directors of The Dow Chemical Company under the respective corporate 

seals of taid companies, was duly approved and adopted by the stockholders 

of The Dow Chemical Company (Delaware) by the consent in writing there­

to by the holder of all shniea of capita! atock of said corporalion outstanding 

pursuant to Seciion 61 of the General Corporalion Law of the Slate of Dela­

ware. Said original consent ia hereto annexed signed by The Dow Chemical 

Company, which is the owner and holder of record of alt the outstanding 

M.-Tcs of capital stock of said The Dow Chemirat Company (Delaware). 

Witness my hand nnd the seal "f said corporatiori^ this ^ S / * ^ (Jay 

"V-' ^^^^- yL i -^^-^ 

i o : 

<. - ' v 
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CERTIFICATE OF SECRETARY 
OF 

THE DOW CHEMICAL COMPANY 

1, Leland I. Doan, Secretary of The Dow Chemical Company, a Michigan 
corporalion. hereby certify that the Agreement of Merger on which this 
certificate Is made, after firtt being signed by a majority of the directors of 
The Dow Chemical Company (Delaware) and a majority of the directors 
of said The Dow Chemical Company under the respective corporate seals of 
said companies, wat duly submitted to the shareholders of said The Dow 
Chemical Company at a special meeting thereof duly called separately for 
the purpoae of taking the same into consideration, in accordance with thc laws 
of tVir State of Michigan opplicoble thereto: and that al said meeting said 
.•\greement of Merger was considered and a vote by ballot, in person or by 
proxy, taken for the adoption or rejection of the same, each share cplltling 

~ lhe holder thereof to one vote; nnd that the voles of shareholders of said The 

Dow- Chemical Company representing more than two-thirds of the total 
number of shares of each class of ita outstanding capital stock were for the 
adoption of the said Agreement of Merger. 

. ift'ibies* my hand and the seal of The Dow^Chemical Company this 
2 2.;«,fcp --day of July. 1947. , - ; ' ^ . . / 

'- ' Secretary 
^ - A,tt-i#*^ 

'zd̂ -

0003'-^ 
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T h e Dow Chemical Company (De laware ) has caused the foregoing Agree­

ment of Meiger. adopted and certified as aforesaid, to be signed by ils Presi­

dent and Secretary under ils corporate seal this Zy.*.¥ day of July, 1947. 

A t t e s t : 

—Cy-«.-«• 

T h e Do VK-, Chemical C o m p a n ^ (De l aware ) 

W.dluilLjZhC^-B y v 
Pre i ident 

B y . o ^ t _ C<i£^_7:^f^X.^ ...'ty.^ <;_^r' 'i:f-' 
Secretary 

The Dow Chemical Conipai>y has caused the foreging .Agreement of 

Mrr>fer. adop ted and certified as ofor.-^said. to be signed by its President a n d 

S c retary under ils corporate seal this 2 2 h J doy of July. 1947. 

T h e t>ow Chenuca l Coixi^ony 

^.^UdLjtLK A 
^fTyZ. 

A t t e s t : 

\ £ . f . / ' t ' . t . i 
Secretary 

.v>,V'Vr 

' > r -or 

•- r -

000vl8' 
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A C K N O W L E D G M E N T O F PRESIDENT O F 

^ T H E fX)W C H E M I C A L C O M P A N Y 
( D E L A W A R E ) 

Sta te of Michigan 
County of Midland 

Be It Remembered , that on this 'i.'Z^J.. day of July, 1947, personal ly 

came before me V/y^ . W. R o S S , J>*. a Notary Public in a n d for 

the County and State aforesaid. WA(9r^ / / . Pty^ , P r e n d e n t 

of T h e Dow ChemicaJ C o m p a n y (Dc lavrore ) . a corporation of the S la te of 
Delavrare. one of the corporat ions descr ibed in thc foregoing instrument k n o w n 

to me personally to be tuch, a n d that he , the taid i \ / t l / k . r / / / . D a u / " 
as such President, duly executed said instrument before me and acknowledged 
the said instrument to be his act a n d deed and the act, deed a n d ag reemen t 
of said corporal ion: that the signature of said President and of the Secre tary 
of taid corporalion to taid foregoing in t t rumenl a re In the handwr i t ing of 
the said Preaident and of taid Secre tary of taid corporation, retpect ively, and 
that the teal affixed to taid ins t rument it the common or corpora te tea l of said 
corporat ion, and that his act of sealing, executing, acknowledging a n d deliver-
itig the taid Instrument wat duly au thor ized by the Board of Directora of aaid 

, . .orporatlon. 

' ,'•» In Witr.ett Whereof, I have hereun to tet my hand and seal of office the 
' • .^*/ 'And year aforesaid. 

u'^** " 3 ' •-• ' . / / / ^ ^ ^ 

»-• -r \^'" v no'i-;. n 
S-̂  

w - r • '• ^ ' "•'' "• ' 5 ^ , f-
\ ' -' Mv cotumissioDeipirc.. Dec. 5. lft<W 

00034 '̂  
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A C K N O W L E D G M E N T O F P R F ^ l D E N T O F 

T H E D O W CHEMICAL C O M P A N Y 

State of M'.chigan 
County of Midland 

On this ^ ^ • ' / day of U f̂/ . in thc Year O n e Thousand 

Nine Hundred Forly-Seven. before me. ^•>^- ^ - / ^ " S * / '^''• 
a Notaiy Public in and for the said Counly. duly commissioned, personally 
appeared Willard H , Dow, to me personally known, who. being by me duty 
sworn, did say that he I* the President of The Dow Chemical Company , a 
Michigan corporation, one of thc corporat ions described in and that executed 
thr foregoing nnd annexed Agreemeni and that lhc seal affixed lo said inttru­
menl is the corpora te seal of taid corporation and that said instrument was 
signed nnd sealed in behalf of said corporal ion by thc author i ty of ils Direclots 
anil viid Willard H . Dow acknowledged snid instrument lo be thc free act. 
deed and agreement of The Dow Chemical Comp-iny. a Michigon corporat ion. 

IN WITNESS W H E R E O F . 1 have hereunto set my hand a n d affixed my 
o(hrinl seal «t my office in said County of Midland on the dny a n d year in this 
arki iowlednment firsl obove written. 

V ' , ^ ^ ; . . . . • • • ' 

Notary Public in and for the C6>!nty 
of Midland, Sta te of Michigan 

My Commission expires:>4^k.<i<C^-t-*-^^''*- i^ ' "̂  " ' 

fNBUQElVt'Rn)-

flV/ 

- * 

Z ' - . * • " o 
S J 

• j ^ l V ^ ' ' 29 
' V \ V l . » - • ^ ' i i I , 4 ; . 
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MAKE CERTIFICATE LIKE THIS 

C e r t i f i c a t e of Agreement of Merger between 
E DOW CHEMICAL COMPANY (D&LAWAB£)"i a 
p o r a t i o n organized and e x i s t i n g under t h e 

j f t he S t a t e of Delaware and "THfc DOW 
MICAL CUUPANY", a c o r p o r a t i o n organized and 
b t Ing under the laws of t h e S t a t e of Mich igan , 
vr t h e name of "THE DOW CHEcilCAL COMPANY", a s 

In t h i s o f f i c e t h e t w e n t y - t h i r d 
t h e name of 

;i:-ived and f i l e d 
of J u l y , A.D. 19A7, a t 8:30 o ' c l o c k A.M. 

[/^.nd"! do hereby f u r t h e r c e r t i f y t h a t t h e 
i r e s a i d Corpora t ion s h a l l be governed by t h e 

of t h e S t a t e of De l aware . 

00036 



Corporations Section 
P.O.Box 13697 
Austin, Texas 78711-3697 

Hope Andrade 
Secretary of State 

Office of the Secretary of State 

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and 
correct copy of each document on fde in this office as described belo-w: 

THE DOW CHEMICAL COMPANY 
Filing Number: 1216206 

Application for Certificate of Authority 
Application for Amended Certificate of Authority 
Application For Amended Certificate Of 
Authority 

July 14, 1947 
May 13, 1976 
June 19, 1986 

In testimony whereof, I have hereunto signed my name 
officially and caused to be impressed hereon the Seal of 
State at my office in Austin, Texas on March 15, 2010. 

Hope Andrade 
Secretary of State 

Phone:(512)463-5555 
Prepared by: SOS-WEB 

Come visit us on the internet at http://www.sos.state.tx.us/ 
Fax:(512)463-5709 

TID: 10266 
Dial: 7-1-1 for Relay Services 

Document: 298786730010 

http://www.sos.state.tx.us/
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stale of Texas 

OFFICE OF THE SECRETARY OF STATE 
Capitol Station. Austin, Texas 78711 

May 2 1 . 1976 

MARK WHITE 
Secretary of State 

Shaetn L. Gahlau 
C T Corporat-1on System 
615 Griswold St. 
Detroit, Mich. 48226 

R E : THE DOW CHEMICAL COMPANY 
C. A. NO. 12162 

Dear Sir: 

The cer t i f ied copy of an amendment dated ffay g 1976 for the 
above named corporat ion, incorporated under the laws of Del aware 
has been f i led in th is office on f̂ ay 13. 1976 pursuant to A r t i c l e 8.11 
of the Texas Business Corporat ion A c t . 

Th is let ter w i l l acknowledge receipt of your remittance of $100.00 as the 
f i l ing fee fo r the inst rument . Since the Business Corporat ion Act does not 

*''^**'^'^'provide fo r a cer t i f i ca te , you may use this let ter as the evidence of such 
f i l ing in this o f f ice . 

If we can be of assistance at any t i m e , please advise. 

Sincerely you rs , 

MARK WHITE 
Secretary of S 

Y. 

B Y : ' 
B i l l K i m b r o u g h 
D i r e c t o r 
C o r p o r a t i o n D i v i s i o n 

•^•TijlfiE'j) 



CERTIFICATE OF AMENDMENT 

OF 

RESTATED CERTIFICATE OF INCORPORATION 

* * * * * 

THE DOW CHEMICAL COMPANY, a corporation organized and 

exxsting under and by virtue of the General Corporation Law 

of the State of Delaware, DOES HEREBY CERTIFY: 

FIRST: That at a meeting of the Board of Directors of 

THE DOW CHEMICAL COMPANY held on February 5, 1976, a reso­

lution was duly adopted setting forth a proposed amendment 

to the Restated Certificate of Incorporation of said corpo­

ration, declaring said amendment to be advisable and direct­

ing that said amendment be submitted to the annual meeting 

of the stockholders of said corporation to be held May 5, 

1976, for consideration thereof. The portion of the reso­

lution setting forth the proposed amendment is as follows: 

WHEREAS, this Board of Directors declares 
that it is advisable that the first paragraph 
of Article IV of the Restated Certificate of 
Incorporation of The Dow Chemical Company be 
amended as follows: • 

"The number of shares into which the authorized 
capital stock, is divided is twenty-five million 
shares of Preferred Stock of the par value of 
one dollar ($1.00) each and five hundred million 
shares of Common Stock of the par value of two 
dollars and fifty cents ($2.50) each." 

NOW THEREFORE BE IT RESOLVED, that a resolution 
authorizing the above described amendment to the 
Restated Certificate of Incorporation be submitted 
to the stockholders of the Company for consideration 
at their annual meeting to be held May 5, 1976. 

SECOND: That thereafter, pursuant to - resolution of 

Its Board of Directors, the annual meeting of the stock­

holders of said corporation was duly called and held, upon 



notice in accordance with Section 222 of the General Corpo­

ration Law of the State of Delaware, at which meeting the 

necessary number of shares as required by statute were voted 

in favor of the amendment. 

THIRD: That said amendment was duly adopted in accor­

dance with the provisions of Section 242 of the General 

Corporation Law of the State of Delaware. ] 

FOURTH: That the capital of said corporation will not 

be reduced under or by reason of said amendment. 
I 

IN WITNESS WHEREOF, said THE DOW CHEMICAL COMPANY has 

caused this certificate to be signed by W. A. Greening, Jr., 

Vice President and attested by R. W. Barker, its Assistant 

Secretary, this Sth day of May, 1976. 

THE DOW CHEMICAL COMPANY 

^^m.'^i; sm- By 
W. A. Groening, Jr. 
Vice President 

ATTEST: 

By 
R. W. Barker 
Assistant Secretary 



vb 

Sta te 
of 

DELAWARE 
Office of SECRETARY OF STATE 

j f Rober t H. Reed , S/ecveta/i'y, o / S / L d e o f {/le 9hxfe o / Qle/amave, 

(•{o nere&y, cM'ttf/. / / l a / //te <rioife rt^td /o'/'er/ornr/. a ff. h't-w ftoic/correc/ cohii, o f 

C e r t i f i c a t e of Amendment of "TUE DOW CHEMICAL COMPANY", a s r e c e i v e d and f i l e d i n 

t h i s o f f i c e t h e s i x t h day of May, A.B. 1976, a t 8:30 o ' c l o c k A.M. 

In Testimony Whereof, J* /uwe. /t,e-)<€un/o iet Tnu /ici^id 

w n d of/if^ai i e a / a t zi^o't'ev- //ltd Sii^ f/tc^ 

of, \ . ^ t n /Ae it,ea'>( o f oit/H .uZoo<<l 

ooie t / iott ia 'nd n-tne /iund'J<ed ^/•^?^/ seventv-sm. 

Robert H Reed Secretary of Stale 

^^fe-^e^ 
Grover A Biddle Assistant Secretary of State 



Corporations Section 
P.O.Box 13697 
Austin, Texas 78711-3697 

Hope Andrade 
Secretary of State 

Office of the Secretary of State 

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and 
correct copy of each document on file in this office as described belo-w: 

THE DOW CHEMICAL COMPANY 
Filing Number: 1216206 

Application for Certificate of Authority 
Application for Amended Certificate of Authority 
Application For Amended Certificate Of 
Authority 

July 14, 1947 
May 13, 1976 
June 19, 1986 

In testimony whereof, I have hereunto signed my name 
officially and caused to be impressed hereon the Seal of 
State at my office in Austin, Texas on March 15, 2010. 

Hope Andrade 
Secretary of State 

Phone:(512)463-5555 
Prepared by: SOS-WEB 

Come visit us on the internet at http://www.sos.state.tx.us/ 
Fax:(512)463-5709 

TID:10266 
Dial: 7-1-1 for Relay Services 

Document: 298786730010 

http://www.sos.state.tx.us/
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APPLICATION FOR AMENDED CERTIFICATE 
OF AUTHORITY 

Texas 

JUN 19 1986 

C/erj 
1. The name of the corporation as it currently appeir6orS^atmi~Spr^ 

of the Secretary of State of Texas is THE DOW CHEMICAL COMPANY 

records 

2. (If the corporation's name was previously unavailable and has elected 

to use an assumed name in Texas, complete the following.) The assumed 

name of the corporation as it currently appears on the records of the 

Secretary of State is N/A 

3. 

4 . 

5 . 

6 . 

A C e r t i f i c a t e o f A u t h o r i t y was i s s u e d t o t h e c o r p o r a t i o n on 

Ju ly 14, . 19 4J7 . 

The corporation's name has been changed to ^ / ^ 

(Note If the corporate name has not been changed, insert "No change. 

The name which it elects to use hereafter in the State of Texas is 

THE DOW CHEMICAL COMPANY 

It desires to pursue in Texas purposes other than, or in addition to, 

those authorized by its Certificate of Authority, as follows-

None. 

7. It i<; authorized to pursue such purpose or purposes in the state or 

country under the laws of which it is incorporated. ̂ '̂ ^ 

8. It desires to change the statement(s) contained in item(s) number 

of the original or amended certificate of authority to read 

as fo11ows 

SEE EXHIBIT A 

THE DOW CHEMICAL COMPANY 

/ h & ^11s vice President Z>. /?• ^/ 'AT' /e^O 
(Title of Officer) 

(TEXAS - 1316 - 6/21/85) 



0 Q 0 4 7 ^ U j 6 0 9 
EXHIBI'T A 

Ati c.-ieir annual raeet:i.ng aeid on May 8, 1985, the st:oc.<holder; 

of cn.e Company approved four ameadinencs to the Company's Rsstaced 

CerwlfzLcaca of Incc rporation, wnich nad been recommended fco them 

by tne Company's Board of Drrsczors. Those amendments dealt 

wrth four raajor areas. The first amendment increased the 

autn.cr--ed numoer of snares of preferred stock from 25,000,000 

Z.O 250,000,000 and expanded tne Board's powers to issue such 

preferred stocic and estaolisa ehe terms and conditrons of such 

stoc.'c. The second amendment classified the Board of Directors 

inco tnrse classes wi-ch stacgered terms, eiz.mxnaced tha use of 

"cumularive vocing" for tihe election of Directors, escablished 

a requiremenu tnat: tne affirmative voce of 80'S__of the vot:ing 

stock of tne Company was needed for the scochholders to change 

the By-Laws of t n s Company, unless such changes were recommended 

by certain majorities of the Board, and made certain related 

changes. The third amendment: escaolisned certain minimum price 

and ot:her requirements for cerraxn business comoxnacions with, 

or proposed by or on behalf of, a holder of 10% or more of the 

Company's voting stoc.'c, unless sucn business comoination. is 

approved eitner bv a majority of the Directors wno are not 

affiliaced with tne 105 holder or oy tne holders of at least 

80'S cf tae voti.ng power of tne outstanding capital stoc.-c of the 

Company. The fourt.n and final araendmenc made certain changes 

to conform the Restated Carciiicace of Incorporation to current 

Delaware law and modern corporate pracrice and to ma.ke certain 

cnanges relating to the indemnification of Directors and 

officers. Each of t.hese ame.ndme.nts was aoproved by a majority 

of the shares of the Company's outstanding stoc!c. 



Delaware PAGE 1 

Tfie Jirst State 

I , J E F F R E Y W. BULLOCK, SECRETARY O F STATE O F THE STATE OF 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E O F MERGER, WHICH MERGES: 

"ROC TEC, I N C . " , A MICHIGAN CORPORATION, 

WITH AND I N T O "THE DOW CHEMICAL COMPANY" UNDER THE NAME O F 

"THE DOW CHEMICAL COMPANY", A CORPORATION ORGANIZED AND E X I S T I N G 

UNDER THE LAWS O F THE STATE O F DELAWARE, A S RECEIVED AND F I L E D 

I N T H I S O F F I C E THE THIRD DAY O F MARCH, A . D . 1 9 8 7 , AT 9 O 'CLOCK 

A . M . 

0 4 1 4 1 2 8 8 1 0 0 M 

1 0 0 2 2 6 6 7 0 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t coq}. delaware. gov/authver. shtml 

AUTHEN. 
Jeffrey W, Bullock, Secretary of State 

TION: 7 8 4 1 0 6 5 

DATE: 0 3 - 0 1 - 1 0 



Division of Corporations - Online Services 

State of Delaware 
M . • l i - . - . ! ' WZ-.Mi \.A : it' 11 

Page 1 of 1 

The Secretary of State of Delaware issued a certificate for THE DOW CHEMICAL 
COMPANY whose file number is 0414128 on 03/01/2010 under request number 
100226670 for authentication number 7841065. 

Back 

https://delecorp.delaware.gov/tin/Certificates ValidationResult.jsp?sPrintFlag=y 3/3/2010 

https://delecorp.delaware.gov/tin/Certificates
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FILED 9, 

CERTIFICATE OF MERGER - DELAWARE 

ROC TEC, INC., INTO TBE DOW CHEMICAL CCMPANY 
/ I2srr«v CT- jr 

The undersigned Vice President of The Dow Chemical Company (Dow), 
a Delaware corporation hereby certifies that: 

1. The name and state of incorporation of the constituent corpo­
rations are: The Dow Chemical Company, a Delaware corporation 
(Dow) and Roc Tec, Inc., a Michigan corporation (Roc Tec). 

6. 

7. 

A Merger Agreement dated ̂  < / ' . j a . . ' j ^j -Zs , 1987 was entered into 
between Dow and Roc Tec providing for a merger of Roc Tec, 
which is a wholly owned subsidiary of Kelsey-Hayes Company, a 
Delaware corporation, into the surviving corporation, Dow. 

Such Merger Agreement has been approved, adopted, certified, 
executed and acknowledged by each of the constituent corpo­
rations in accordance with Section 252 (c) of the Delaware 
Corporation Law. 

The Dow Certificate of Incorporation will be the Certificate 
of the surviving corporation and will not be amended in any 
respect as a result of this merger. 

An executed copy of the Merger Agreement will be on file at 
the principal place of business of Dow located at 2030 
Willard H. Dow Center, Midland, Michigan 48674 

A copy of the Merger Agreement will be furnished by Dow, on 
request and without cost, to any shareholder cf Dow or Roc 
Tec. 

Roc Tec had 1,000 shares of Common Stock authorized and 400 
shares outstanding on the date of the Merger Agreement. 

ATTEST: 

W. Henry 
Executive Viofe President 
The Dow Chemical Company 

L. J. Hoerlein 
Assistant Secretary 
The Dow Chemical Company 



CERTIFICATE IN LIED OF SHAREHOLDKR APPROVAL 

Reference is hereby made to the Merger Agreen.ent dated tco--^-^---f ^J, 
1987 by and among The Dow Chemical Company, a Delaware 
corporation ("Dow"), Kelsey-Hziyes Company, a Delaware corporation 
("Kelsey"), and Roc Tec, Inc., a Michigan corporation ("Roc 
Tec"), hereinafter referred to as the "Merger Agreement", 
providing for the merger of Roc Tec, a wholly owned subsidiary of 
Kelsey, within and into Dow, hereinafter referred to as the 
"Merger". The undersigned secretary of Dow hereby certifies 
pursuant to Section 251(f) of the General Corporation Law of the 
State of Delaware that: 

1. The Merger Agreement has been adopted by Dow by action 
of its board of directors and without a vote of its 
stockholders pursuant to Section 251(f) of the General 
Corporation Law of the State of Delaware; 

2. The outstanding shares of Dow were such as to render 
Section 251(f) of the General Corporation Law of 
Delaware applicable; 

3. Following the Merger, Dow will be the surviving 
corporation and the Dow Certificate of Incorporation 
will be the Certificate Incorporation of the 
surviving corporation and will not be amended in any 
jLt-spe'^-t; 

Noie of the outstanding sharcc of st-ock of Dow will be 
affected in any way by the Merger; and 

No shares of the common stock of Dow, or securities 
which are convertible into such stock are to be issued 
or delivered under the Merger Agreement. 

. * ; . ' • ; ; . 

^g/<zzz^:izz'y-z^ -

•.:.-T>^i;:iv: ;•^'"'•• ( o < : 7 ••.••{>y-v-.-

• • • • • ' : - ' f ^ : ^ t '•':'• • • ' • ^ f - - : - ' . - ' : : i . - . - ' 

. . - • • . , • • • ' •-• - ^ . ^ ' - U < y • • • - ' • 
• : - ; • • • • - . " . • ' . . • ' ^ • . • ' • • . ' 

L. J . «OERLEIN 
A s s i s t a n t S e c r e t a r y 
The Dow Chemical Company 

. :>'::v;rK: 

fel^ 

'^?SifS^^di.. 'Tsms^i 



CERTIFICATE IN LIED OF SHAREHOLDER APPROVAL 

Reference is hereby made to the Merger Agreement dated A'î '̂ '̂  ̂7 ^K 
1987 by and among The Dow Chemical Company, a Delaware 
corporation ("Dow"), Kelsey-Hayes Company, a Delaware corporation 
("Kelsey"), and Roc Tec, Inc., a Michigan corporation ("Roc 
Tec"), hereinafter referred to as the "Merger Agreement", 
providing for the merger of Roc Tec, a wholly owned subsidiary of 
Kelsey, within and into Dow, hereinafter referred to as the 
"Merger", The. undersigned secretary of Dow hereby certifies 
pursuant to Section 251(f) of the General Corporation Law of the 
State of Delaware that: 

1. The Merger Agreement has been adopted by Dow by action 
of its board of directors and without a vote of its 
stockholders pursuant to Section 251(f) of the General 
Corporation Law of the State of Delaware; 

2. The outstanding shares of Dow were such as to render 
Section 251(f) of the General Corporation Law of 
Delaware applicable; 

3. Following the Merger, Dow will be the surviving 
corporation and the Dow Certificate of Incorporation 
will be the Certificate of Incorporation of the 
surviving corporation and will not be amended in any 
respect; 

4. None of the outstanding shares of stock of Dow will be 
affected in any way by the Merger; and 

5. No shares of the common stock of Dow, or securities 
which are convertible into such stock are to be issued 
or delivered under the Merger Agreement. 

L. J. «OERLEIN 
Assistant Secretary 
The Dow Chemical Company 

rmf n 

•\i*X4^v5?7j 
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I Certificate of Merger of the "ROC TEC, INC.", 

1 
I a corporation organized and existing under the laws of the State of Mic.ngan, 

I merging with and into the "THE DOW CHEMICAL COMPANY". 

3 a corporation organized and existing under the laws of the State of Delaware, 

4 under the name of "THE DOW CHEMICAL COMPANY", 

as received and filed in this office the third day of March, 

A.D. 1987, at 9 o'clock A.M. 

I A d l do hereby further certify that the aforesaid Corporation 

I 
I shal.' be governed by the laws of the State of Delaware 

i t * f \ . • » % _ 
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STap ©arttennc 
SECRETARY OF STATE 

THE DOW CHEMICAL COMPANY 

A corporation domiciled in WILMINGTON, DELAWARE, 

Filed charter and qualified to do business in this State on May 20, 1954, 

I further certify that the records ofthis Office indicate the corporation has paid all fees due the 
Secretary of State, and so far as the Office of the Secretary of State is concerned is in good standing 
and is authorized to do business in this State. 

I further certify that this Certificate is not intended to reflect the financial condition ofthis corporation 
since this information is not available from the records of this Office. 

In testimony whereof, I have hereunto set my 
hand and caused the Seal of my Office to be 
affixed at the City of Baton Rouge on, 

March 12, 2010 

^fzA 

Certificate ID: 10052Q90#QWM61 

To validate this certificate, visit the following web site, 
go to Commercial Division, Certificate Validation, 
then follow the instructions displayed. 
www.sos.louisiana.gov 

Web GSO 

Page 1 of1 on 3/12/2010 5:45:53 PM 

http://www.sos.louisiana.gov


Louisiana Secretary of State 

Certificate Validation 
Certificate ID: 10052090#QWM61 

A Certificate was issued by the Louisiana Secretary of State, having a Certificate date of 03/12/2010, pertaining 
to the entity THE DOW CHEMICAL COMPANY, identified by entity charter number 22603790F. 
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Jay Dardenne 

SECRETARY OF STATE 

State of Louisiana 
Secretary of State 

COMMERCIAL DIVISION 

Uniform Commercial Code 
(225)342-5542 

Fax 
(225) 932-5318 

Administrative Services 
(225) 922-0415 

Fax 
(225) 932-5317 

Corporations 
(225) 925-4704 

Fax 
(225) 932-5314 

Name 
THE DOW CHEMICAL COMPANY 

Type 
Business Corporation (Non-Louisiana) 

City 

WILMINGTON 

Status 
Active 

THE DOW CHEMICAL COMPANY 

22603790 F 

5/20/1954 

Business: 

Charter Number: 

Registration Date: 

State Of Origin: 

Domicile Address 

1209 ORANGE ST. 

WILMINGTON, DE 19801 

Mailing Address 

ATTN: TAX DEPT. 

2030 DOW CENTER 

MIDLAND, MI 48674 

Principai Business Office 

2030 DOW CENTER, ABBOTT RD. 

MIDLAND, MI 48674 

Registered Office in Louisiana 

5615 CORPORATE BLVD., STE. 400B 

BATON ROUGE, LA 70808 

Principal Business Establishment in Louisiana 

LA. HWY. 1 

P. O. BOX 150 

PLAQUEMINE, LA 70765-0150 

Status 
status: 

Annual Report Status: 

Qualified: 

Last Report Filed: 

Type: 

Active 

In Good Standing 

5/20/1954 

5/15/2009 

Business Corporation (Non-Louisiana) 

Registered Agent(s) 
Agent: C T CORPORATION SYSTEM 
Address 1 : 5615 CORPORATE BLVD., STE. 400B 
City, State, Zip: BATON ROUGE, LA 70808 
Appointment Date: 9/23/1954 

Officer(s) Additional OfFicers: No 

1 
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Commercial -

Officer: 
Title: 

Address 1 : 
City, State, Zip: 

Officer: 

Title: 

Address 1 : 
City, State, Zip: 

Officer: 

Title: 

Address 1 : 
City, State, Zip: 

Search 

ANDREW N. LIVERIS 
President, Director 

2030 DOW CENTER 

MIDLAND, MI 48674 

HEINZ HALLER 

- Vice-President 

2030 DOW CENTER 

MIDLAND, MI 48674 

F. RUIZ 

Vice-President, Treasurer 

2030 DOW CENTER 
MIDLAND, MI 48574 
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Mergers (2) 
Filed Date 

11/3/1955 

6/19/1958 

Effective Date: 

11/3/1955 

6/19/1958 

Type 

MERGE 

MERGE 

Charter# 

22603790F 

22603790F 

20405130F 

Chater Name 

THE DOW CHEMICAL COMPANY 

THE DOW CHEMICAL COMPANY 

DOWELL INCORPORATED (DELAWARE) 

Role 

SURVIVOR 

SURVIVOR 

NON-SURVIVOR 

Amendments on File (12) 
Description 

Amendment 

Merger 

Amendment 

Merger 

Restated Articles 

Amendment 

Amendment 

Stmt of Chg or Chg Prin Bus Off 

Stmt of Chg or Chg Prin Bus Off 

Stmt of Chg or Chg Prin Bus Off 

Stmt of Chg or Chg Prin Bus Off 

Stmt of Chg or Chg Prin Bus Off 

Date 

12/13/1954 

11/3/1955 

9/20/1956 

6/19/1958 

6/9/1969 

7/11/1973 

5/17/1976 

2/22/1985 

4/1/1986 

2/1/1993 

8/7/1996 

1/29/2008 

Print 1 
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BUSINESS ORGANIZATIONS INQUIRY - VIEW ENTITY 

Filing Number: 1216206 Entity Type: Foreign For-Profit 
Corporation 

Original Date of Filing: July 14, 1947 Entity Status: In existence 
Formation Date: N/A 
Tax ID: 13812851288 FEIN: 

Name: 
Address: 

Fictitious Name: 
Jurisdiction: 
Foreign Formation 

THE DOW CHEMICAL COMPANY 
2030 DOW CENTER TAX DEPARTMENT 
MIDLAND, MI 48674 USA 
N/A 
DE, USA 
N/A 

Date: 

REGISTERED FILING 
AGENT HISTORY 

Name 

CT CORP SYSTEM 

Order Return to Search 

NAMES MANAGEMENT 

Address 

350 N. ST. PAUL STREET 
Dallas, TX 75201 USA 

ASSUMED ASSOCIATED 
NAMES ENTITIES 

Inactive Date 

-

Instructions: 
• To place an order for additional information about a filing press the 'Order' button. 
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